
           DECLARATION OF BHAVESH PATEL 

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows: 

   1. My name is Bhavesh Patel. I am over twenty-one years of age and have personal 

knowledge of the matters set forth herein. 

   2. I first heard of Jay Peak in or about March 2012 after doing a computer search for 

EB-5 investment programs. 

   3. My understanding is that the EB-5 Visa program allows foreign investors seeking 

permanent resident status to invest in a business and obtain a conditional green card. I believe 

that after approximately two years, I would be able to seek to have the conditions removed from 

my green card if I could show that my investment created a certain amount of jobs. 

   4. After researching Jay Peak's EB-5 investment opportunities online, I called the 

company and spoke briefly with William Stenger and Karen Bennett in or about April 2012. 

   5. Mr. Stenger told me about an EB-5 investment program that was being offered by 

Jay Peak called Jay Peak Hotel Suites Stateside L.P. ("Stateside"). He and Ms. Bennett said they 

would send me information about the offering, and Mr. Stenger told me I could call back if I had 

any questions. 

   6. After speaking with Mr. Stenger and Ms. Bennett, I received documents in the 

mail from Jay Peak. Copies of the materials are attached as Exhibit A. 

   7. In May 2012, I wired a $10,000 deposit to an escrow account at People's United 

Bank, as a deposit for the Stateside EB-5 investment. Afterwards, I received offering materials 

for Stateside. Copies of those materials are attached as Exhibit B. 

                                       ; r ~r 



    8. The next month, in June 2012, I wired a total of $540,000, consisting of $500,000 

for my investment in Stateside, plus an additional $40,000 toward an administrative fee, to an 

escrow account at People's United Bank. 

    9. It is my understanding from the offering materials that my $500,000 investment in 

Stateside would be used specifically for the Stateside project. 

    10. It is also my understanding that my investment is combined with those of other 

investors, and that at some point in the future, I may be receiving returns on my investment. 

    I declare under penalty of perjury that the foregoing is true, correct, and made in good 

faith. 

                       Bhavesh Patel 

    Executed on this J- day of November, 2014. 
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                     Jay Peak Resort Phase 111-C — Hotel Suites Stateside L.P. 

Investment Overview - Jay Peak Hotel Suites Stateside L.P. 

                             See Important Notice below 

Project Overview 

Jay Peak Hotel Suites Stateside L.P. is open .to 134 investor positions and will involve the 

construction.of.an 84 Unit all suites Hotel at the Stateside Base Area and a Cottages complex 

that comprises 84-total units at the resort with each Cottage unit having one, two or more bedrooms:in 

each and built on prime real estate adjacent to Jay Peak's Stateside Area Ski trails system and 

Championship Golf Course: Jay Peak Resort has no mortgage and is a successfully operating 

business since 1955. The Hotel Suites Stateside project is the sixth EB-5 project to be offered at Jay 

Peak Resort with 1.00% track record for all prior projects including investor 1-829 petition approvals 

within both the Phase l and Phase Il projects. 

The Hotel Suites-Stateside project will also construct ancillary amenities including a Guest Services 

Indoor Recreation Center and Medical Center. 

When operating, return on investment for the Hotel Suites Stateside project is projected to provide up 

to :S%:per:year from Partnership rental incomes (when rental income:from the ancillary amenities is 

factored). 

Projects at Jay Peak Resort are each structured to assist foreign investors to meet E1375 Vita 

regulations and to assist in obtaining Lawful Permanent Residency in the US. The projects are real 

estate based and provide an investment income with a clearly defined exit strategy. Jay Peak 

projects are in the form of Limited Partnership. 

An investor would :be purchasing a limited partnership interest and once subscribed will receive. a 

certificate of ownership for that interest. The liifnited partners as. investors would collectively own 

1`00%. of that Partnership equity and thereby 100% of that Partnership assets. Limited *Partners are 

entitled to 100%.of the net capital proceeds after closing costs and realtor commission. In similar 

ED-5 projects, you may generally find that the promoter retains 30% or more of the partnership 

income and assets, which is not the case with Jay Peak EB-5 Projects. 

There is ZERO debt or mortgage on the project real estate, this provides for a low nsk, income 

producing, secure real estate investment opportunity for each investor that is not reliant on a third 

party element or high-risk loan for repayment:of capital. 

Partnership funds committed to the project are held in US Treasury Bills, the partnership will earn 

interest on those funds until fully expended with any accrued interest. distributed to partnership on a 

quarterly basis. When construction is complete and the operating projects come on line, the 

partnership rental income :projections provide up to 6% annual return. The partnership profits are 

distributed as a dividend on a monthly basis in arrears to the partnership pursuant to the terms of the 

offering. 



Jay.Peak:Resort Phase 111-C — Hotel Suites Stateside L.P.

Project Timelines

While overall Planning 
is as contained within the approved resort Master Development Plan

Planning 

and permitting review and state and county regulatory applications for the individual project
components will commence in early 2012. The State of Vermont land development laws determine
when and how much land may be opened for development at any one time and subject thereto the
project is:anticipated to begin preliminary groundbreaking in Spring of 2012, subjectto approval 

and

issuance of the governmental and regulatory permits.

Exit Strategy

Upon approval of 1=829 removal of condition applications for all partners in the project there is an:exit
strategy available whereby the limited partners would be provided an equity allocation of the
condominium style Suites within the Stateside Hotel and Cottage units by way of fractional ownership
of deeded real property.

Jay Peak Real Estate Division will manage the sale or rental of the fractional ownership shares on
behalf of the limited partner with all proceeds being returned to the limited partner less any closing
costs or realtor commission. This will provide for capital repayments to investors, and the possibility
and potential of a capital gain.

The General Partner does not share in those sales or rental proceeds.

In addition investors may sell their partnership interests to third party purchasers with the caveat:that

conditions must first be removed before any sale of those interests might occur.

The.quick approval times of the project and the State of VT governmental oversight give substantive
assurance to prospective investors to the project.

Important Notice: Information and. Projections referenced herein for General Guidance Only. All

Prospective Investors must at all times rely solely upon the Jay Peak Hotel Suites Stateside L.P.

Private Placement Offering Memorandum.



Application of Funds 



JAY? >,~ PEAK JAY PEAK HOTEL SUITES STATESIDE L.P.  

134 EB.5 INVESTORS $67,000,000  

~~ _ "~ 5 ai~sld~`'}idtvi; Co tages'.CompTe c, Gltest SerJlces Redraatlon;Centcrand~tt't~dic"ai Ccrttcr  

-  - - Flnnne0d.by367in-t'romEEi•SlnVoitorsr-S20m.irdmJayPoak~, ~~  

:OWNEO.BY!Lw1a. < :..................:.:.~ ..  

.~..•......,,a,..., ..,. .. ..i.:w..,,..,.....,..  

,<_ , ._,., ..  

"unit  

';UNITS  

s:•: _,:  

_  

COS` .0 '-  

i TOTALS  

VACATION RENTAL OOTTAGES-:Approri 1,100.sq  

ft average each  

Total Living Units  

: g4  

.  

Cost Sq. ft,  

1 100 sq ft:  

$185  

58:547000  

,1100'sq'ft  

$105  

,  

S8,547;000'.  

Fit Out  

.$27;500 per each res;unit.  

$55,000  

$2,310;000  

- $19,404,000  

Unit Infrastructure  

$15,000 Pad:  

84  

15000  

$1.260.000  

$1,260,000  

:tlIii&tias;S{oiiiiYrfite7: Arch Etc. Fees. Peiihes; Roads 

J,OCACIDO.  

c,tsseased  

upon  

522,464;000  

Super, . ,  

10%  

32.246400  

S ev: [ -P,,,n,,c _ _ _ _  

596  

`Sti123;200  

s" ~._[ :_'".. :- -.. ...  

,M= ., --;- ~•d _ " .:`  

`•, e t370FAt:p  

8336004  

72,000 sq(t iw8ldng on alien, floors (1 of 2 Suild'nils)  

72000  

12 Units Studio Apartments apps 600 sq it: unit  

7200  

300  

$2:160,000  

Residential Second Plow  

36 Units Studio Apartments apprx "500sq rt< unit  

21600  

300  

36,400,000  

Residential Third Floor  

36 Units Sudio Apartments appm 600 'Sq ft. unit  

21600  

50400  

300  

$6,480,000  

Common Areas  

7200  

245  

$1,764,000  

Indoor Swimming Pool and Leisure Area  

3000  

385  

$1,386,Q00  

61200  

t t  

iixt ;aid'E a rn }:' _ x is i t  

`i : .:el S'"•.30000:", .525 QD  

5208ff008_  

Construction. Supervision Costs  

Based upon:  

$20,790,000'  

Supervision  

15%  

$3,118,500  

Supevision Expenses  

5%  

31,039,500  

Sub-total  

$24,948,000  

10800 s ftcarmmercial  

Commercial Re [all. Restaurant, and Services  

10800  

200  

12.160.0ti0  

32,160,000  

-'':1HA  

ONS a ilAls  

S2TlG16~  

0INNE0;0 J~ K-  

'  

MEUICAL CENTER: Stage P . .' ::.. . ... ...  

.. ..' ..  

Square Feet  

5000  

Cost Sq.Jt.  

;5295  

$1,475,000  

FitOut  

?eilo•ow  

Grauhdw6Acs and.Uli ties  

—  

0  

OWNBO el JAY F Udr- 4FASED 70 L'P'  

GUEST RECREATIONAL.SERVCES CENTER  

Square Feet  

15060  

Cost Sq: ft.  

53:K)  

$4,500,.00  

Ft Out and recreational elements and units  

Cost Sq. ft.  

: 1 0  

52,250;000  

Groundwnrks:atidiU801iei':  

.: >:A0,00,,  

OTI-IMCOSTS ..  

LAND Gc;t,Cottages-perduplex.pad  

:84  

:130,000  

42,520,000  

St,ow2 "'o  

HofebSur[ea 9onaJenture peiiirlit  

84  

.$25,000  

S21aJfi00  

Crecfit forcommertaal areas ownedloperated by Jay Peak Inc:  

32160Ooo  

Hote!,infrestructure , "  

5525.000:  

3525660  

PARKING; PATHWAY$ otc  

51340,000  

Working"Capi[al  

..  

r 5150.400  

SUB ro-M:OTHFR'COSTS  

C`•54%483;400  

INVESTOR ERO.lEG7rC0Si5;'':='t:  

tJAYPEAK'P•OJ a~UT10N5 ~~=`~'~~~ ~~ ..  

i...., .....R. s~„C'.z-N Y .,<_:._  

"" .~  

'-~- •r° ~  

«;,- -r+.--  

_ ~  

~ -•_  

New Aet*%S'Rd:-43 and 94  

$1,500,000  

- 

- 1500,000  

. Main Drainage, Storm Water Atiadalton.  

_ -:- - $2,500,000  

.$2,500,000  

Commerciai.Areas:Bultdout - -  

54;000,000DDO  

:$4,000;000  

intrastrutture, Waste Management -  

5t,56D,6DD  

-  

$1,  

.General  

New Snowmaking Facilites'  

53,000,000  

S3 000,000  

Liftretotatiohs•     

..    - S7C-0o,000  

~ $Zt500.Of.~D;  

FUNDS FROM JAY. PEAK INC . '  

""  

20, 0 000'  

ioTAL"PROJECT-INVES'TMENT.FUNOS'  

Repod prepared by Rapid USA Visas, Inc.. Naples FL: K Dougias Hulme FCCA Tel: 239.594.5400. - 1 WS NGVra  

ksa~ igatmaet£  



 -_ _ ~ ' C".~~7~,,"~y n.' t •r a'4 r w ]h t . y t t ° s c 

        ..f _-~+„• 't r y ` rol R gyp: ^ '. r'.aYT ~'.E. Ztr 

 '? ~•-7.> y%et ~t +'_ ~ ~• ~~:i°`~'ti .~. t a °` 

"} > •t,;. qtr -~ L. i . L . ,~' ~ ' ' ~ Nl t - t .'8( 

v r f ' t ~ ? - r 7r s;./t• e+e~ +a~ V€ 1 .~'~: 

              A Y 

          MVT 

            i~u ,ir re~'~a B 

                                                            r' .sfcavrr •t .. 

           e_trOnai, * _ 

        P4 

                 n 

              -AIM 

                  <.t.-y ' t4 k - dot.['.` x ; .s•r'r t ,u1.. Y ~` t , >t. 

              t..~ '~,+                                         Y vY ^l 

 r ' ` ~ ~rl t ,sttg •rt`~!,a[g ,y'''ti', t* 4, 4 r t f~.:~.c r k .f •...-•~•3 ~ t y~„~r~j "'b'" 

                          tiy'z , xtcr, 

 _wrn i v , ~ wf .....M • K roR• ~MY.'+~~4t,' _ .> . `i '' 

> a.. ~,. x;..~,5'\ t %`'. ~S•~r R'Y 

                           Yts~3~ L 

        ~j4lah r-•..4'.i`~x, Ix,~+fit c La SiLS" 

       F 1Y•~ y.~ ,w.{r..~.. k,`fr,' •n' tVS. s. ,a' 'f., 1 ~4i!': 

        VLl}"'Y'st`'r.L 1~'f%. r' }K•.N `1aw.w -4. 7 'r Y a$ 'fr~/`,.(~~~C 

           , T `~~t~",; ='N.t.T +T 4L.{1 9 +lr .•Y ' t to -9~ L \OT itn '. 

                            .~ 1 a..:' 

           h 'ice'+ "~ r , , _ >y , Y,! ,t !<-.~ .r., ./r2,y •! tv`: 

                    S t rp t r It {. i+-.e j 4k't6. ` •>. i t(L.SitY.: 

a Y'•ttar r ~~~.tw. ,~SAlTI'ti;: c 

 ~•' rt S,.t`hXn t xtk•P+"'5,+;t 1 .] .c- t -" ,~ .c 

 r^. ft• •S d. u+ Zl6Sv - .'']' r , 

 dr. t•i '~ -'A t r1<,-e".t~.Y`,,•yt '" -1 > +. s 

   ~ ~tl t a~r'~ 4"Y` .'+r•'~"-~"'. y~t~ "r'•'aL..~f~ ~Ex% ,,.,., >r~` R' 

~~ r t • +{. ~,y ~,x. y~+ Y( ,~ <- L \~ s~ y ~• , `~r'1.,. ~. , .., ..7. ~~:;; .:..-.:.'' -, . ': t ar* ~ , _•`" •T:..N~. ~'} us 

        i ..tR f, T.J• 

 ..t . R o^!' .,, 5t i r, ,;`?' Y - f ' r ~ of , •y ...Z 

   4 v ~ `k'4"~`K "` ~~'t t t t e}~dt ~t ~ i~r•Y ;'tS YaFrr -7 :9:st..~ .t4dt~ 2~ i Yt1 t- 

              .. ,.T. 



JAY PEAK. HOTEL SUITES:STATESIDE L.P. - STRUCTURE OF OPERATIONS  

PROJECT:  

LP BUILDSJOWNS INVESTMENT: T.   

' -  

STATESIDE HOTEL — 84 v. - — ("' ',. •,  

$67  

SUITES AND COTTAGES million — from T34 EB-5 M $20 million in cash, land or other  

$87 MILLION .; investors at $500,000 per investor v value from Jay.Peak to provide  

— 8,4 UNITS (168 TOTAL  

UNITS)  

JAY, PEAK, INC. OWNS  

RECREATION CENTER -  

AND MEpICALCENTER JAY PEAK HOTEL SUITES STATESIDE L.P. Jay Peak Inc.  

WHICH. ARE LEASED TO  

THE L.P. for:10 YRS • Develops and Creates Jobs, Builds real estate, to rent out to third party tenants, cash, land or  

RENT FREE. • LP Income source: partnership acts as landlord and'teceives rents from tenants other value.  

F  

• Lease recitals structured to provide a projected rental return of 4.2% pa for the first full year of business applied to:  

operations to the partnership.  

JOB CREATION  

Jay Peak Inc.  

Stateside  

Requisite jobs —:----- commercial area  

created by: LP builds and owns Stateside build out  

Hotel which contains 84  

-The moneysuites to be leased to LP builds and owns Develops and constructs a Develops and constructs And- 

invested into theapproved tenantCottages Complex which Medical Center. JP, Inc Guest Services Recreation  

project contains 84 units teased owns building, 10 yr tenter: JP, Inc owns General Resort  

to approved tenant lease. building, 10 yr lease.  

PP Infrastructure- 

- Tenants leasecces d s road,  

occupancy,~ . A  

--~- Drainage,  

aertivities and use Of Stateside Hotel is leased out Cottages are leased out Lea 

pre- Leased out to pre- Wetlands etc.  

premises to pre-approved tenant who to pre-approved tenant ant who approved tenant who Snowmaking  

J  

operates the hotel. Pays who operates vacation s rental to operates, pays rental to  

-Increased visitor rental to partnership and Pays rental to t creates LP and tenant createsfacilities and lift  

rentals.: Paspending at the tenant creates jobs at the partnership and tenant sort, jobs at the Resort, relocations etc.  

Resort Resort, creates jobs at Resort.  

~:...,:......, .,:....._,__.___.........:......_..._..».,_.. _ -k„-_ ----,.--;, ,..;~ :- •fir;.-....K- .....:'+: .~.~.,,..._,. ,,,.,y.,..;....-..._. __... _ _  

EXIT STRATEGY & RETURNS;M. .^ .. ..w....M. . ....  

EB-5 Investors stay invested for until such time as all I-829 applications have been decided by USCIS, at ;  

I..".~jPj;INC HAS EXCLUSIVE RIGHT OF'SALE AND this time fractional ownership units will be allocated to 134 investors.  

Each investor will receive deeded equity allocation at fair market value. i  

RENTAL.ALI+U N~ITStN1UST:E{E:IN'RENTAL-POOL JP has exclusive right of sale, or will be exclusive rental agent.  
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                                                                                                                                                                                                                                                                                                      Jay Peak Hotel Suites Slateside L.P. 

                                                                                                  JAY PEAK HOTEL SUITES STATESIDE L.P.                                                                           134 INVESTORS $67,000,000 

  JAY~R PEAK                                                                                      PROJECTED                        STATEMENT                        OF PARTNERSHIP                                  RENTAL INCOME 

         V E f% ,, 0 N. T 

                                                         -                                                                                                                                                                                                                                                                                                            , 

FINANCED. BY 134 EB•5 INVESTORW 67rh 

REVENUES 

COTTAGES- 

                                                                                                              898,550                   916,537                          362                                               2.630 - 9 1 r                                                         f•032,163 f,052,806                                   1,073,862 

EASCM ,:''fLINCOME 

                                                                                                              493,060                   522,063                          067                                               5,871 :+ 0                                                               667,066 687678                                        707,590 

PERCENT-<GEPENT 

STATESI_;E HOTEL SUI rES' 

                                                                                                              753,324                   763,390                          758                                               5, 422 ` 1                                                               865,332 882, 639                                      90Q 292 

BASE F. L. IN, 

                                                                                                              327,919                   354,152                          777=„                                             9,992 5 5                                                                478,800 497,952                                       500.2rc 

MOUNTAIN CLINIC.1 

                                                                                                                94;500                    96,390                       ?,318                                               2,290 i5 2                                                               108,551 110,722                                       112,936 

BASE RENTAL INCOME 

GUEST RECkEATION;CENTER; _                                                                                                                          s 

BASE RENTAL INCOME                                                                                            150,000                   1d2,80C                          656 =.565                                         1,54f 154,571 3                                                          160,816 164.032                                       167,3f3 

                                                                                                                90,234                    98 78                          096 ,474                                          5,920 105,437 ;0                                                         136,160 143.993                                       145,131 

PERCENTAGE RENT                                                                                                                         "` `• z                          ,t-'                                                      a.rR ' °" - ~} y 

SUMMARY ~ ~                                                              'a-a tc 1                    1tea;          ,~ ,,              _.~                              , 

BASE RENTAL INCOME                                                                                    '41,886,384                     1,924,112                        7,594 2,001,846                              2,041,883] 2,082,720 2,114,315                                               2,166862 2,210,200 R                                  2,254,403 

                                                                                                              911,212-           -      975,000                        :,940 1,059,265                              1,079;783 1,133,651 ',1,203,925:                                           '1,282,046 .1 329,023                                   1,353,036 

  PERCENTAGE RENT                                                                                                                                                      --                                                                                                                                                                                 , 

PARTNERSHIP NET.OPERATING INCOME _ e =52,797,5964 =-.=32;899;11~                                                                                                       9;534 53,06111 i                          53,120;866.' ",' `S3;216 372 „ '53,328,300 .,                                 S3;4d8,908 x'$3;539,223, 1;`                            3,607' i 

  UNIT INVESTOR INCOME                                                                                    $20,8T7:58.;             $21,635.16                          :5.33,- $22,844.11                        $2.3,286.55 $24,002.77 $24,838.06                                             $25,738-12 $26,412A7                                 326,921;19' 

'Annual V. Return on'10estment °:..                                                                             Of. i8f ..              S 4.3;336                        45, -1, _,]4.571 ... ' .1,,;4:97% . , 3:16/ .5.123/. 

  Report prepared by K Douglas Hulme FCCA: Char'.ered                                                 Certified Accountant:                    Rape                    isas, Inc. data provided                  by W Stenger, President and CEO Jay Peak                                      Resort. 9/29!2011 

  See Dlsclalmer "Forward looking Statements" 

  Dividends paid monthly, subject to the limited partnership agreement, to Investors bastsd upon available cash. funds. 

                                                                                                                                                                                                                                            0 2011 Rapid USA.VIsas, Inc. Naples, Florida USA. All Rights Reserved 
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                                             Jay Peak Resort EB-5Visa Program 

        Client Investment. Process — Jay Peak Resort E13-5 Visa Program 

Initial Deposit and Commence Due Diligence Period 

  • To commence the process and begin the due diligence period,. a prospective Investor is required

    to make a $10,000 deposit to the Jay Peak Escrow account at People's United Bank in Vermont.. 

  • Within the up to 30-day review period following the initial deposit your client (or representative) is

    offered .a complimentary stay at the Resort to meet with the Resort CEO and review the project. 

Review Project Documentation and Questionnaire to Jay jpeak 

  • Once .deposit is received, you are provided with the Offering Memorandum, Business Plan and

    Limited Partnership Agreement. Investor. Questionnaires are also included for the investor to 

    complete and return to Jay Peak. 

  • If you choose not to proceed within the up to 30 day review period, the deposit is fully refundable..

Return Investor Questionnaire to Jay Peak 

  • Return completed Investor Questionnaire to determine Investor eligibility.

  • Return completed subscription documents to Jay Peak for acceptance and inclusion in your

  • 1-526 petition.

  • Provide us details of your immigration attorney, or one can be recommended.

Complete.Investment and Return Subscription Documents 

  • Salance of investment funds to be paid within 45 days or sooner, at which point subject to

    acceptance of Investor Subscription Documents, the investment funds are released into the 

    Project. 

  • Investor 1-526 petition cannot be .submitted to USCIS without full investment funds invested.

Regional Center Documentation Issued 

  • Once full balance has been received and subscription documents signed, the Regional Center

    documentation is released to the acting attorney to include.in:clients Investor.petition. 

Attorney to-Prepare 1-526 Petition 

  • Acting attorney will prepare your petition, Jay Peak may:, if required, review and provide

    assistance with documentation to validate Investor's source of funds. 

  •. : Approximate time. to complete petition is 3 weeks. 

Submit 1-526 Petition to USCIS 

  • The petition is sent to USCIS and the attorney is to provide Jay Peak with the USCIS receipt

    number for USCIS auditing purposes. Attorney is also to inform Jay Peak of subsequent USCIS 

    decision on petition. 

  • Average petition approved in 150 days from time of submission but may take up to 180 days or

    more. 

1-526 Adjudicated and Forward for Immigrant Visa Application 

  • The petition is approved by USCIS. Your attorney is to provide Jay Peak with approval notice.

  • Approved petition is now sent forward for either adjustment of status or consular processing.

  • 'Form 1-485 or DS-260 is submitted, approval from this point can take 1 to 6 months or more.



E'B-5 Visa Processing 

Times 



                                                                                                • la

 Fund Escrow in full; Sign',                              Consular                   Adjust °investor' 

 subscription documents,                                 Process for                Status in' files.)-829 to 

 Prepare 1-526; , 526 filed                              Immigrant '                   USA remove:. 

        With USCIS                                          visa                                     conditions 

                                                                                                                                        ..~n 

          Start                      A + 6 months             B + 6 months    B + 6 months     C + 2 years — 90 days         D + 6 months 

          Date A                       (Date B)                       (Date C)                       (Date D                   (Date E          < 

                                          1-526-                Investor. aid mitted.to U.S. 

                                                               (adrriltfed under.lminigrantvlsa or,                         •iRVC StQ. reS I r~~' 

                                      Adjudicated               adjustment approved),: 2 .year                              confc tip s lifted 

                                                              conditionaI,Green'Card period starts 

                                                                                   O 

                                                                                   Fi. 

Rough EB-5 Process Timeline - State of Vermont Regional Center Projects 

Note 1: After consulate process for Immigrant Visa the Immigrant Investor now has up to 6-months In which to enter the U.S. 

Note 2: Approximately 3-years after "Date E" the EB't5 investor may now be eligible to apply for U.S, citizenship. 

                                                Sublectto errors omissions and change without prior notice. 
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                 Jay Peak Resort Phase 3C — Hotel Suites Stateside L.P. 

Formal Application Procedure 

To review the project in further detail, we request that a person interested in conducting 

further due diligence transfers an initial cash deposit of $10,000 to be held with the 

Escrow agent, People's United: Bank. 

Upon receipt of this deposit, the prospective investor will be provided with a copy of the 

Private Offering Memorandum and related documents for the project. 

Completing the Initial Deposit 

To commence the due. diligence period, a prospective investor is required to make a 

minimum $10,000: deposit to the trust account held at People's United Bank in Vermont, 

this initial deposit .amount is fully refundable for up to 30 days as stated within the 

Investor Escrow agreement, this time frame allows for your due diligence. 

Upon receipt of the initial deposit, you will be provided with the. Private Offering 

Memorandum consisting of the Offering, the Business Plan, Limited Partnership 

Agreement, Subscription_ Document and related exhibits. 

To start the process, you will find the following files contained within: 

   1. Wire Instructions 

   2. Investor Financial Commitments 

   3. Investor Escrow Agreement 

   4. Investment Procedure Flow Chart 

Taproceed, please return the signed 'Investor Escrow Agreement and 'Financial 

Commitments' documents to us and wire the initial refundable deposit of $10,0.00 as per 

the'Wro Instructions' document. 

To return the above documents please fax them to 802-988-4049, attention Karen. Bennett or 

scan and e-mail to Karen at kbennett@jaypeakresort.com. 

        Subject to errors, omissions and change without prior notice 



Investor Escrow 
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             Investor Escrow Agreement 

       JAY PEAK HOTEL SUITES STATESIDE L.P. 

    THIS INVESTOR ESCROW AGREEMENT (the "Agreement'), is made by and between the 

undersigned (the "Investor") and 

  i 

                   People's United Bank 

                   2 Burlington Square 

                   Burlington, VT 05401 

a savings bank chartered under the laws of the United States of America (the "Escrow Agent', as 

of the date the Escrow Agent signs the Agreement. 

                      Recitals 

    A, Offering. Jay Peak Hotel Suites Stateside L.P., a Vermont limited partnership (the 

"Limited Partnership'), is in the process of offering to sell limited partnership interests to investors 

(collectively, the "Investors" and individually, an "Investor"), pursuant to. a Private Offering 

Memorandum of contemporaneous date hereof (the "Offering Memorandum") and a Limited 

Partnership.AAgreement:to be attached thereto as an exhibit (the "LP Agreement"), as a: means to 

securing funds to purchase and lease land and develop and construct the Hotel Suites at the 

Stateside-area of the resort, Cottages / Mountain Chalets, medical center, recreation center and 

other amenities at Jay Peak Resort in Jay, Vermont. The general partner-of the Limited Partnership. 

Is Jay Peak GP Services Stateside Inc. (the "General Partner"). The business of the Limited 

Partnership and the use of Investor monies (the "Project") will be fully explained in the LP 

Agreement and Offering _ Memorandum. The required minimum subscription amount of investment 

funds for each unit in the Project per Investor to meet EB-5 regulations and requirements is 

US$500;000 (the Investment"). Though not part of the Investor's EB-5 Investment, under the 

terms of .the Private Offering Memorandum each Investor is:also to pay Offering issuance expenses 

herein.defined as "Administrative Fees° of US$50,QQO to Jay Peak, Inc: (the "Company"), to partially 

reimburse the Company for all costs incurred by the Company in business planning, creating and 

structuring the Project and producing, issuing and distributing the Private Offering Memorandum 

and coordination with interested.parties and their professional advisors. 

    B. Purpose of Agreement. The Escrow Agent has. been :retained by the Company to hold on 

deposit, in an account for the-benefit of the Investors and the Limited Partnership, monies received 

from Investorslo reserve a place in the Project while conducting due diligence. 

                   Terms and Provisions 

    In consideration of the respective covenants and agreements hereinafter set forth, and other 

good and-valuable consideration now paid by each party to the other (the sufficiency and receipt: of 

which is hereby acknowledged), the parties hereto agree as follows: 



    Partnership Interests are available on a first-come, first-serve basis, but subject at all times 

to the sole discretion of the General Partner. Prospective Investors may also remit the full 

investment amount total in one payment to help expedite their. subscription. 

    1. Acknowledgment of Escrow Aaent and Ratification of its Duties. As of the date :of this 

Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to request a 

place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the 

Escrow Agent in excess of the Minimum Deposit and allocated towards the Investor's Investment or 

Administrative Fees, whether simultaneously hereof or subsequent to the date of this .Agreement, 

shall alsb be subject to this Agreement, and all funds deposited With the Escrow Agent shall be 

defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the 

Escrow Funds in an account (the "Escrow Account') and disburse the Escrow Funds as set forth 

herein. 

   2. Acknowledgements of Investor. 

   (a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in 

the Offering and that all Escrow Funds shall be subject to this Agreement. 

   (b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest 

into the Project, and that the Escrow Agent and the Limited Partnership are relying on this 

representation in accepting the Escrow Funds into Escrow and into the Project upon release of the 

Escrow Funds. The Investor also acknowledges that the Limited Partnership and the Company are. 

third party beneficiaries of this Agreement. 

   3. Refund of Escrow Funds to Investor. At. any time up to thirty (30) days after payment of 

the Minimum Deposit, or up to thirty (W) days after the Investor's receipt of the Offering, whichever 

is the last. to occur, unless such period is extended in writing by the Limited Partnership with a copy 

of such extension sent to Escrow Agent (the "Due Diligence Period"), the Investor upon written 

notice received by Escrow Agent prior to the expiration of: such 'Due Diligence Period, with a copy to 

the General Partner, shall be entitled to a full refund of the Escrow Funds. 

   4. Release of Escrow Funds to Limited Partnership. 

   (a) After the expiration of the. Due Diligence Period, unless refunded pursuant to the notice 

set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be 

released by the Escrow Agent to the Limited Partnership. Thereafter, the Investor.shall have an 

additional forty-five (45) days to. complete payment of his or her Investment and payment of 

Administrative Fees, if not already done, by depositing the balance owed into the Escrow Account. 

   (0) Notwithstanding the above, at such time that the Investor deposits the.balance of the 

Investment and Administrative Fees into the Escrow Account and the Escrow Agent receives a 

:copy of the Subscription Documents executed by Investor and accepted by the Limited Partnership, 

the Escrow Agent shall immediately release all Escrow Funds received by the Investor to the 

Limited Partnership, as to the Investment, and to the Company, as to the Administrative Fees, 

pursuant to the executed Subscription Documents. 

   5.. Effect of Release of Escrow Funds to the.Lirnited Partnership. The Investor confirms that 

upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 

above, the Escrow Funds shall be committed by the Investor to the Project and be available by the 

Project immediately and irrevocably upon such release; subject, however, to the refund provisions 

of the Offering Memorandum, including the LP Agreement. 



   6. Duties and Responsibilities of Escrow.Agent. 

   (a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no 

duties or responsibilities except for those .expressly set forth herein. 

   (b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold 

harmless the Escrow Agent against any loss, damage or liability, including, without limitation, 

attorney's fees which may be, incurred by the Escrow Agent in connection with this Agreement, 

except:any such loss, damage or liability incurred by reason of the negligence or misconduct:of the 

Escrow Agent. 

   (c) The Escrow Agent; acting as such, shall not be liable to anyone by reason of an error in 

judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and 

this provision shall survive the termination of this Agreement. 

   (d) At the time the Escrowed Funds are released by Escrow Agent in accordance with this. 

Agreement, Escrow Agent shall be discharged from any obligation under this Agreement.. 

   7. Rights of Escrow Agent Upon .Dispute. 

   (a) In the event of any disagreement between the Escrow Agent and the Investor or 

between them and any other person, resulting in adverse claims or demands being made in 

connection with the Escrow Funds, or in the-event that the. Escrow Agent, in good faith, shall begin 

doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to 

comply with any claims or .demands on it or refuse`to .take any other action hereunder, so long as 

such: disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be 

or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent 

shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the 

Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or (ii) all 

differences shall have been adjusted and all doubt resolved by agreement between the Escrow 

Agent and the Investor, and the Escrow Agent shall have been notified thereof in writing. 

   (b) In the event Escrow Agent. becomes involved in litigation in connection with this 

Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold 

the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and 

reasonable attorney's fees suffered or incurred by Escrow. Agent as a result thereof, except that this 

indemnity obligation shall not apply to any litigation in which relief is sought for the negligence or 

misconduct of the Escrow Agent. 

   (c) The Escrow Agent may consult with independent .legal counsel in the .event of any 

dispute orquestions as to the construction of any of the provisions hereof or its duties hereunder 

and it shall incur no liability and shall be fully.protected in acting in accordance with the opinion and 

instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including 

interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting 

an expense of administration of this Agreemdnt. 

   8. Notices. All notices, instructions and other communications required or permitted to be 

given hereunder or necessary or convenient in connection herewith shall be in writing and shall be 

deemed to have been duly given if delivered personally or telexed or mailed, postage prepaid, 

registered or certified mail, as follows: 

                      101 



    (a) If to the Investor: 

          Name: 

          Address: 

          Email:, 

   (b) If to Escrow Agent; 

          People's United Bank 

          2 Burlington Square 

          Burlington, VT05401 Attn: Institutional Trust 

       With a copy to: 

          Jay Peak GP Services Stateside Inc. 

          4850 VT Route 242 

          Jay, Vermont 05859 Attn: William Stenger, President 

Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or 

parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed .as 

aforesaid shall be :deemed to'have been received by the.party or parties hereto to whom it is so 

mailed five business:days after the date of its being so mailed. 

   9. Generally. (a) This.Agreement shall be governed by and construed and in accordance 

with the laws of the State of Vermont, United States of America. 

   (b) The section headings are for reference purposes and shall not affect the meaning or 

interpretation of this Agreement. 

   (c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by 

the parties hereto and their respective successors and assigns. 

   (d) The terms and .provisions of this Agreement may only be. amended, modified, waived, 

superseded or canceled by written instrument executed by both of the parties hereto or,. in.the case 

of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term 

which affects the Investor's rights or responsibilities may be amended, modified, superseded or 

canceled without the prior express written consent of the Investor. 



IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below. 

THE: INVESTOR (Dated ) THE ESCROW AGENT 

                        PEOPLE'S UNITED BANK (Dated ) 

BY                      BY 

   (signature)              Name: 

                            Duly Authorized Agent 

Print Name:, 

STATE OF VERMONT 

CHITTENDENCOUNTY, .SS. 

   At Burlington, Vermont, this day of. , 201_, personally appeared 

            a person known to me and a duly authorized agent of People's United 

Bank, and acknowledged the foregoing .instrument. to be his/her free act and deed, and the free act 

and deed of People's United Bank. 

                     Before: me, 

                            Notary Public 

                            Comm.. Exp. 2/10/15 (affix seal here) 

Insert not verification (if required) here: 

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK HOTEL SUITES 

STATESIDE L.P. AND JAY PEAK, INC. HAVE CONSENTED TO THE TERMS HEREOF AND ARE 

THIRD PARTY BENEFICIARIES. 

                       5 



~ _  to - ~, • - '  

a ... r  

17  

FTti 

f.:   

r • 6 z~ - ~ :: ~ ?•~5~~~`i ~ {~. s.;ta•~ r.; tja~.va''u±`~ h~ kiarn v 2, t.. y .  

t.  

kt ' r .'L jj ~ r 'ts r '• 'r• -r ' j Y%ra'yy ti - y . a~ ..  

air • .t t ; - ,L~ n 7,~.~,:.•' " r  

4 T !~ `t 4 s: f3'. ~i,~it~.6 •a~•a- 'i, t' ;`'' (.sY C .'~y,~+,,y  

l[  

~.3y,  

% "~ y~y ~y S ~ ,s~S { t~ • }  

4-1  

• may:- > h('.a"G 4.. - Q r _. '~. .yy a+ ~'.4'r(9 4:  

a . +~ 1+ ``u s { • _ ~ trTt  

,f• y f  

+~ 74 w+e-, 'h~,-+•, ':~.la;.;'S},.-s;'s'"~+5,-%:a~•k~'•ra +~i: ~ •r ~ f  

». `'l•t "d r 1; c t~: ..q rr i•~'µ. •',.w.,~c~i+ ~..•.s.,- "" 's;  

r+• 't ! tii t .w~li.~ry ~ y V  

~'_ ~ i  ~ ~ { 'f`•s%~^~~'YJ iS '; rCr t -  ay'.t s.~a..  

15  

.,.+„. .<x aq, •f+ L w'.:A.f s..... 1 a .: t 'k`r: r . v  

' L y ~ i~.i . ~ ~'• • ,~ 1' •u t• ~~~t: ~~`'' Q" t~^~` ~ +#'ia s. a• `.'t ~s y, is ,. .  

~ H , ~+~~. ,`~„~~r rn.. ,- `+~"•' h icy W-'{}t. Y~  

r" ! -• . ' , ' „°~;a° ~,, ~. X f #ti `_t.`'4~' • T i  {a".twp '  

{in _ ~~r /V •~`Jy7~1=.Ff.?. •{.~,•i':~" 'x.' d i mob ~ ~.~~~•,\i.~~Y;52 ~~'_" .,,jam .-'r .t`~..  

:<~ s+3%' r;61• l''w+hi+l,'-) ri n}c f x r y f } . ~~ •.. +••  

• •'#rte• '.~a.'ii a. ~ „+'Yz<'~t a ~''s.•+iC ~''~~'  

! l M • r MVIN  

{Y.  .,x .K —A   

F'~  

a" ?••Yi".2) fl"3 4^'4^rt'C,~  

. • i'y' 'A•M;. ~~'•yy3 it¢ R L •  

.. °.7 •' ._ .~. :,1: .., ..i!' . ..... 'l~,' i--C i~; L. ~): U14JS}~a~~:V..  



                     Institutional Trust 

Please use these wire instructions for wires originating from United States Banks (Continental 

United States): 

Bank Name: People's United Bank 

Address: 2 Burlington Square, Burlington, Vermont,:05402 

ABA/Routing Number. 221172186 

Account Number: 0019100316 

Reference (REF): Institutional Trust Department 

For Further Credit (FFC): Jay Peak HotelSuites Stateside LP, Investor fNamel 

Please use these wire instructions for International wires (through our corresponding beneficiary 

bank . 

'Please Note: When sending the wire from outside the United States, the wire must first go to the Bank 

of New York Mellon, and then will be forwarded to Peoples United Bank. 

   Corresponding Beneficiary Bank: Bank of New York Mellon 

   Corresponding Beneficiary, Bank Address: I Wall Street, New York NY,10286 

   Corresponding Beneficiary Bank SWIFT Code: IRVTUS3N 

   Corresponding Beneficiary Bank Account#: 8900684356 

For Further Credit to: 

   Beneficiary Name: People's United ;Ban. k — The Institutional Trust Department 

   Beneficiary. Account Number: 001910031.6 

   Reference: Jay Peak Hotel Suites Stateside LP, Investor (Name] 

"Note: In order to guarantee timely and correct proceeding, please notify Jay: Peak Inc. of the amount 

and date of the incoming wire(s). 

Sincerely, 

Patrice K Clark 

Sr. Institutional Trust Administrator 

      Two Burlington Square P.O. Box 820 Burlington, Vermont 05402 BOZ-658.4000 www.chktenden.mm 





                              Financial Commitments-Jay Peak EB-5 \4sa.P..rogram 

               JATf PEAK 

                V E R M O N T 

                 JAY PEAK EB-5 PROJECTS 

Financial Commitments and Preliminary Application Procedures 

Prospective Investors are required to make an initial deposit of $10,000 into an escrow. account. This 

deposit is to allow the prospective investor a period of up to 30 days due diligence, and is refundable 

within that time pursuant to .the terms of the escrow agreement in the event the Investor decides not to 

proceed; otherwise. it is applied. to the Subscription amount for the Project. The deposit requests a place 

in the project in accordance with the date of receipt on a first_ come basis, but subject to the foiloMing 

Prospective Investors .who have made the initial deposit have the opportunity of a complimentary stay 

(accommodations, meals and resort facilities only) if desired at Jay Peak resort (www.jaypeakresort.com) 

for :two nights (subject to availability) to review the Project and meet the Company President and 

management team. 

Please contact us at Jay Peak Resort at 802-327-2222. 

The following procedures and guidelines have therefore been adopted: 

 1. Submit Escrow Deposit and Confirmation of Wire Transfer of $10,000* to Jay Peak Escrow 

   Account. 

 2. Complete and. Sign Investor Agreement 

Upon receipt of initial deposit and above documents, we will,provide the Private Offering Memorandum 

together with an investor suitability questionnaire for your review and completion„ and various additional 

project documents and agreements. You have up to 30 days to provide confirmation that you wish to 

proceed with the investment, during which time the initial deposit of $10,.00(7 is fully refundable. If you 

wish to proceed with your EB-5 visa investment please note .the further requirements as under: 

 1, Investors may complete the balance of the subscription amount of $540,000 at any time prior to 

   the time limits stated below; otherwise ... 

 2. • Increase deposit to $50,000 within the 30 days review period, with the ... 

 3. Balance of investment funds of $450,000 plus the Administrative fee* of $50,000 (see note 4 

   below) to be paid within 45 days thereafter, at which point the investment funds are released and 

   invested into the partnership project to produce the economic impact as planned, the partnership 

   investment funds as available may commence earning interest until expended into the project. 

 4. *Administrative fee is separate from the project capital investment of $500,000 and constitutes an 

   additional expense of $50,000.00. This fee is to be paid to Jay Peak Inc., or as may be otherwise 

   directed by.Jay Peak Inc. _ 



  5. Promptly return all documents signed as requested for the Jay Peak Offering Memorandum. 

  6. Instruct Legal Counsel, enter into Attorney Retainer Agreement, pay Attorney fee. Jay :Peak Will, 

       if requested, provide: a schedule of attorneys know to them familiar with the EB-5 program. 

  7. Provide any additional supporting documents as per list provided by Attorney. 

  8. Attorney will prepare your application upon receipt of all documents from you directly. 

  9. The original application documents will be emailed to you .as a PDF document for printing, signing 

       and returning to Attorney. 

  10. The Attorney files your application/petition with USCIS. 

Important :Note. 'To expedite the . process, the Investor may pay the full balance or amount of 

funds due, at any time prior to the. timescales outlined above. Please note that vour 

applidati6n1betition CANNOT be filed with USCIS until the full balance of funds have been 

recelved`and.fully. subscribed Into the Partnership. 

Financial Summary 

     I 

The accrued costs to participate in this program are summarized below:. 

                              Capital Investment $500,000 

                              Administrative Fee $50,000 

In addition to the:costto participate, the nvestor Is. responsiblAlbr their attorney,fees, consulting fee: if 

applicable,.USCIS.application fees, and:other costs: The amountof the legalfees is dependent upon he 

fee; terms agreed independently by:youu wiI.  th the attomey(0) acting on your behalf, :the . USCIS fe.:es 

applicable at h6 time. of filing,. and other matters. Please contact:Uay, Peak for further information. Jay 

Peak Will, iftequested provide a. list Of up to three law firmsexperienced.in.EB=5 visa matters. 

Refunds 

   •   If the Investor is rejected by USCIS, the $500,000 investment will be returned in full within 90 days

       of USCIS notice of denial. On occasion USCIS will issue an RFE (Request for Evidence) and if 

       so,the investment would continue until resubmission review and a final adjudication is determined 

       by USCIS. If USCIS issues Notice of Denial, the $500,000 would be returned to the Investor 

       pursuant to the terms of the Offering Memorandum. 

   •   Administrative Fee: I understand in the event my 1-526 petition is denied at any time, my rights

       are. limited solely to the return of my $500,000 Capital Contribution (and 50% of the administrative 

       fee).within ninety (90) days of written request therefore to the General Partner. 

                                                         2 



                            Financial Commitments — Jay. Peak EB-5 Visa Program, 

How long will the whole process take? 

 Processing times at various stages can vary from a few weeks to many months, it is not possible to 

 predic. t any more. accurately. Investors should refer for guidelines to the processing dates as stated on 

 the.USICS web site: www.uscis:4ov. 

 As a general. guideline we detail the procedures and some estimated timelines: 

 a. Submit initial deposit, questionnaires unto 30 days 

 b. Submit balance of deposit, appoint attorney 9p to 45 days 

 C. Investor's Attorney - Estimated average file preparation time: approx. 30 - 60 days 

Issuance of conditional green card estimated processing time from date of Attorney filing with 

USCIS: 

While there are many variables, as a general guideline 9 to 12 months is a possible overall time frame 

dependent upon Nationality of Investor and personal circumstances, and availability of required 

information, although these times may be substantially longer dependent upon circumstances: 

  • Application for Removal of Conditions to Permanent Green Card - can apply after 21 months.

  • If desired, subject to CIS regulations, apply for Naturalization to become a US Citizen after 5

    years from issuance of conditional Green Card. 

I have read, understand and accept the contents herein: 

  Signed 

    Date 

        Subject to Errors, Omission, Change and Withdrawal without prior notice. 

                      October2011 
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     Mate Government and =Project Officials = V~ f 

     Uriited:State`s Senator Patrick:LeahyA I? 

                                           W 

      United States Senator, Patrick i,eatiy (D; Vtj Senator Leahy isn 5efitoF'Ul cted gffirtal t4:tise United Sta#eSSenate'as: 

      SenatorJor the-State of Vermont, and isalso Chairman df'the Sent)te Judkhi ry Coptmi tee, one.of the mast:powerfi 1. 

      eomm ttees:in-the US Congress Senator Leahy has been.in office since j4huary r ;1.75:and vras recentty~eiected tip: 

      serve a.sevei-tiiterm.-Senator I: 63 has.a'460 'iriteresi iii<the.E13 visa pxogr~?t 6i lioth the State ajnd ~ederal7 eve 

     ;and ha's championed the progam_in Congress: 

     81st Governor of'Vermont, Pete $hum in: 

      Governcr ShuniWt was elected~nov eiiiUer 2iid, 20I(!mohon,.Jaryh20; 

     ,Since tus inautratton,t;oyernorShun~lu~ Otis xecogntzed the significtatiE°progress and.et anom~c:tmpatt:thatliB 5 

      visa rrn (st Went lias brought to to State aF Vermont and addressed that.in Ws-,inauguxahon..speecht Goyeinax 

      iiumlin-is enthusiastic to. continue tiie.l;B•5.efforts.paved by Governors fit. Douglas and:Howaxd;De , w 

      ,,. 

      preceded luni; ..... 

     Excerpt froM GovemorSh4nIHr s inaugural:addiess.of January 6thi 2012 .. 

       ; iCf grLti - crr .ul Yu'JNX C 0WI IC -'W A W! rl 1• Dn Nnrn ,rl r rr,rrrr rr r~ j n { c,ftrrc c{ j?;1 rt the ZQ,S]j lotrnr r 

          tr (f CQ/ .a-(l~5~.i110J-ixR~7 ~$-t771 L"Jl(7 ~Jf1l;.~~Jt(j.-Ilf(,I1 :, C~ ct r^~tl1T/'1 !li 1~ WZ7~i~CTCl 101~'17J, li(f iltas 0rrrlltll 

    •     ~j • r ,'j,J)Jt ~"~,r1rlf 1 vkClllistj?!'0~'r~Crrit}t~CG'P!s-~tnt•iJ;r S~ f:b; jt~ycrcrror~ LL' S,~~ r~yitic.t~Ji c'~~rirlvt 1p'Ju'i rJ .~ kt J~,

          z , 

           rJ i s 1 r i11ti?t -`7 jfJl~ e !_plftuJ r7tlJ 

             i 1 t ti 1 ist .• S r 

          ~~ a , lier"tr~y~' y cfJrrp~B It St~~ta~xoyy%r~,~~rsik'~pp~t~e~,.r~' lrr( P~~y~.r.litc~s~~ i~do,r 1~rl;a'~c.rts r{~'Md y~(~r~lhr' rt t,d ~~,z 

      { i~i19~i'(~CYICi 0 Jrrj ID 715, ~1~~rs~~' h1111'f~`jPY(1f1~}7 ill{fi r I((Glfit ,tF~~irxS CY('l1RCl1 p ~I ~~11101iktJli, r tip JC b~Nl i~lt, 1f j 1( ~~i,i.~r~ _ - 

          r ri ~}o tt(e of I) r_.Stat Ir t lit!: 

                                                                                                      A 

     irmbnt Secretary.- of Commerce; Lawrence Miller 

     Lawrence :Miller takes over from the fine work;perforrned by'6utg'6ing;$ecretary of CoriiM&O,_KevttiDornd;., 'i•. 

     Miller Was=appointed on November 22nd 2010; by Governor _Shumt[n-as Secretary to-the Vetrnont Agency.of 

     Commerce and Coritmunity Development (VACCD) Mr 7lItllez's department as the State Agency responsii le for the 

          ,,. 

 { adininistratioii';arid: srtpeivision ofthe State of Verirtonk lZegioatcenter, ;I aw~reric Miller brings.a strong,bus>ness 

     I Pa. groun t hls,appginimentaril ltas vc pved t' furtitevexpah&the State;EB-5 visa pYogram >ivorking closely w`ztli 

                                                ,....~ 

     jay Peak azld business leaders throug%outtbe State: 

    Yerm6nt.IWCD General: Counsel, john- W Kessler,;Es 4 

~: Jahri;W::ICessler sutce 1997 Etas sensed a§the General Counsel for ;the Vermont Agency of:Cotnmerce and Community 

     i?evelopmei t,,proVtding;aiivtce to:'h A&fity Secz0ary and a diverse;set:;of clients, including the departments of 

     Gcor.. !mk.Developzinent Mr Kessler also'series as .General Counsel for the State owned and. supervised EH S. 

             Geriter:and has.tieen General Co ii7sel siciee the Regional Center was designated by, S. 1997. 

                                  r 

    V~rritont ACCD E&5 ;Director,• James Candido.. 

     Tames Canddo is tatngloyedby the'Vermont,9gency of Commerce:and Cotntnututy Developme~nto dtnect the clay 

     la day•.operations•`for. tiie:5tate: of Vermont EB 5 Regional Center. k fr .,eandido and iris staff t the individual 

     appioveil EB 5.projects-irt the Regional COtter_on.an sfmost and ni2 ly basis"and conduct-giiaifexly.audits torepdrt bn 

     the activities of those individual..EB-S pxojeets, 

    Jay Peak Resort President and Owner, Bill Stenger 

     VII Stenger- has-been President of Jay Peak Resort for over 25 years:first being appointed Ftesiderit df f ie`R s-o,ivin 

     Apri1,1985 Bill later.berame part owner of the Resort and under.lus.vision and guidance has cally dramati increased, 

                                                                              e ocials and,5ertator I eal y 

     the size and scope of. the.Resort•aetivities: Bill continues to work very closely with.Statffi 

     on:3s11-5 nnatters aid'was invited to testify'before the US Senate as to the positive effects seen frotn:i?&5 irtvestmetit, 

     t3ill.was.also instrumentality the formation of the Vermont Regionai'Ceater with lhen,Govemor,:Hgv and Dean in 
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Tile Only USCIS Designated* Regional Center in the Un ted Sfates 

Owned; Contxolled And4Supervised Directly by State Government' 

                                                    3 

The State of Vermont is .the: only-.designated Regional Center in the United States that is owned, operated and . 

supervised by . a . government department within the State -the Vermont Agency of Commerce ..and:. 

Community. Deyelopmem ('VACCD). 

The Vermont°Regional Center,operated:by the State:of Vermonf providingforergnbinvestors,..via.appmved 

                  .; . 

projects withi'- ai ttradive ophori #or international investment throughlhe EB=5 Visa;Program, with the: Itate . 

provfiiuig ;the u-dependent and qualified -Government oversight and infrastructure required by USCIS 

                                        ... ,_ 

without the, added cost or adi ui strative burden: { 

The entire State has regional center status; and excluding he 

IVi5?, of Burlmgtoin area, the entire State ns also a TEA 

(targeted 'employin t area),: all owing the reduced 

  13-5 investment of_$5t10,000 The;Statibf Vermont 

has a population_ of: only 625,000. and is very 

rural by nafure thus providing a T11A that is 

robust arid:.free,.of concern 'for meeting 

iugh' unemployment levels . oEten . 

required h3', ` other centers.. 

                                      Are'There Any Oilier State Regional Centers.? 

                                                            Sorrie :Regional ;Center cover the.geographical area.of a state 

                                                            and are owned and operated by private enterprise Other 

                                                             egional Centers may have some manner.of "state designation, 

                                                        but ineaehinstance the State obligations have been subcontracted: 

                                                     fn ~ rirarafarianriaYitrtitte4FPt'P[~~1V'T111VAtPPri%PTT)T14e. - - 



                   nd pendent and Quali'fied`Govern n'ierif oversight o#. EB-5 Projects 

          The State of rmont Regional Center was'deei00ed by USCIS in. 9.7 with then Cbvernar;.14oward'DL 0% 

            t 

          irigtrumental in olitauung the State designation. The State now holds the designation ~artd authority fora x1 .5. 

          1'roje .:.The State," beztefits at Eederatleve] in:the U5 Senate, vdLh Seoaior°I'atrxck i eahy of VerznoiiEliaviz:g a 

          keen interest in the E&S progrann and relateifX7SClS regulations, being enthusiastically supportive of the State's 

          E&5:Projects: Senator LeaYtp:is also Chairman of the Senate Judiciary on Capitol Hill in Washington I?C 

          ^- controls f . 

          The-Statemust reviewand,apprr3ve eael and every, -!5 Project to utilize the Siate`Regional Center;destgoation. 

                                _... 

          Upon State appxoval of a ai ;EB&5 Project, tl a :SUtL gquires the :Promoter to : eriter: into a "Meniorandutit: of . . 

                                                                                     k 

                           Ji . ;Uik e6UtndiAg" .with the Sta..te 

                                                                              whichimposes strict duties srid 

           Tote State of Vermont holds The State npust approve I obligations . not upon he Promoter., 

           the Regional Center each txoject and is 

                                 J 

           acstgiiation for kite ED-5 responsible far.conHntial Failure to: comply;. >.f 

           Projects r_t3-5 compliance remedied, could result in the 

                                                                              Projectlosinglhe State. approval 

                                                                              and use of the Regional Center... 

                                                                    designation . 

                                                                  ~-. Superv>aes . 

                                                                     The .State    en of:. Commerce and:: 

                                                                                     cY 

                                                                     Comm unity Development supervises, 

                                                                    oversees grid administers the Vermont E13-5 

                                                                              projects for compliance with 

                                                                              USCIS E8-5' _ regulations.: The 

          verntonts 4. genry of State Secretary of :Commerce 

          C. ce mer s the Gov. itate representatives Lawrence Millet has overall 

                                                    in and monitor Vermont 

          tic 'amner that oversees IeSpOnslblitty for 'the $8-5' 

             P -5 projects every:90 days. 

          Veiinont EB-S projects program repo rtutg foGovernor 

                                                                              Peter Shumlin; . the ; State EBr5 . 

                                                                              director of projects is James 

          Candldo, ttorney,John:Kessler is tyre State Coixtmerce l?epartinent attorney: with one of his .pnmary ftincttons: 

          being the legal oversight and acting as fiitenTnediary for legal :and USCTS matters for EB=5; prcajects.... The State 

          Governor ,arid s;E&5 staff makeregular visits, b6ih in Verrhm and.ran overseas trips.to.educate:and inform_ 

u 

          prospective'investors of the benefits of,the State of Vermont'EB=S Visa Program, 

          ~- , Audits',--.,. 

          Stage officsals v:Wt,the EB-5 projects on an almost monthly basis to monitor not only the progress of, development 

          but also to.provide any kind ''f 1 1' anti soppcart at both State and Federal level that an EB-5 project may _deed to 

          further irhplezneitt,the program. The State audit§ each .EE&B Project on a quarterly basis, requiring the Project to 

          provide written repbrts`tiYfhe;State.covering issues such. as investor activity, job creation, status of alien'investor 

          capital, compliance with regulatoiyrequirements, progress of project pursuant to business plan and the expertise 

          Of personnel operating the project. 

       } 

      1 
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jay:-Peak~I~eso 

 Jay Peak Resort is located in nortlieast Vermont, 

 appro)dmately,. ;b5 -miles northeast. of Burlington, 

:'Vermont and::approximately 90 miles southeast of 

M` Montreal, Quebec. The resort is located'in the town of 

 Jay, Vermont in Orleans County, two air miles from the 

 Canadian border. 

 The ;rent opened in 1955, is rinCately "owned by Jay 

 Peak Ina, and is debt -free.: ,e resort co pr an area of 

 some 4,000 acres (over 6 squaremi ) and had evolved 

 as'a solely winter alpine ski resiort`urutl-some 10 years 

 ago, when major expansion commenced.. In recent 

 years, Jay Peak has been developing the resort as a 

 year-round, all-season destination .-so that economic 

 viability is strengthened and the resort, its investors and 

 job creation throughout the region has prospered from 

 this 4-season economic structure. The resort has. enjoyed 

 over ,50yyears of successful ski operations, andcils,known 

 to be one of the most attractive and successful.•resorts in 

 Eastern North America. 

 Jay Peak is one of the four largest ski mountains and ski 

 resort facilities in all of New England and being within the Vermont USICS Regional Center provides an opportunity to 

:foreign investors to participate in substantial real estate development to devlop the bed base and ancillary facilities,at• 

 the Resort, Jay Peak currently has the smallest bed base of any major resort having less than 1,500.beds at present: 

 Resorts that Jay Peak competes with have no.less than 10,000 beds per resort and some as high as 26,000 beds, thus 

 providing Jay Peak with an exciting opportunity to expand its hospitality operations. 

 With ongoing investment by-tlleJay Peak organization adding extensive resort infrastructure and the opening in 2006 of 

 an18 hole championship golfeourse, and wilgthe enormous economic siimulus from foreign EB-5 investors, Jay, Peak's 

bed base growth is now rapid lyex Anding. The continued ex.pansionof resort amenities on the`three.mountains of Jay 

 Peak include facilities.. that few if,00y other ski' ce'soits.in eastern North America have available, 'in particular the 

 signature championship golf. course designed' ::by 

 renowned golf 'course architect Graham Cooke; a 

 luxurious Golf Clubhouse, Bar and Restaurant with golf:' 

academy. and.practice facilities,.a themed Ski lodge,. 

:botel, 'full service 'day spa, Olympic ,size indoor ice 

.. arena, a`Nordic ski center and many other recreational"- 

 and 'entertainment venues all encompassed by World 

 class Alpine and Nordic skiing facilities, servicedby tllie' 

only high speed cable car (tram) in Eastett North' 

America. 

Jay Peak Resort- -1515-5 projects embrace probably the 

largest and most successful individual single location 

EB-5 visa program in the United States. Jay Peak's EB-5 

Visa Program has been extensively featured throughout 

the media, including feature progran on US cable TV 

and broadcast networks such as CNN; FOX, ABC aril 

TV Stations in Korea, China, Japan and Vietnam, and 

many countries in Central and South America and 

Europe. Jay Peak Resort and the EB-5 visa programs at 

the Resorthave also been prominently featured in many 

printed publications as well as via many internet and 

radio channels. 



                 Jay Peak Resort is surrounded by a primary market of lod'niillion ople in 

                 Eastern North`America and being only 5 miles from the. pi. of Quebec 

                 directly ~enefits from, the•:Over'64"thon.,people Wito reside in the greater . 

                 Ivion~eat community=which is:.oiily a-90.ii' fn drive•iroi6i tlie, pit. fire 

                 near.400,00. ~p&Ob is. who'visit:the:Resort:e;i&:year approximately half, of 

                 those are Cana than ~citiiens-,wliosc ,economy has remairied..rdAtively stable 

            ..despite dedine elsewhere. This coupled-..with 'US tourists on the eastern 

                 seaboard choosing to vacation-closer to home. more recently; has seen an 

                 ongoing annual increase in attendance at the Resort. 

                 _ .. _..... ,---- - — _.;c~'z dam...'•.....                                                                                                 "ermones only indoor water 

                 'park The ;praj~ct is,                                                                                                                           by EB 5%Investors and: is 

                 projected to substand                                                                                                                       ation and.yeir round hotel 

                 occupanev•=levels. The 

                 nuniexous specialty slides, wave maciuiies and;. laiy:rii-erll built slope-side 

                 at t licart of the resort:. The,water.park miiiitain's=the quwessenitaI ".Jay 

                 Peak" theme and is:sensifi.ve to conserving energy:empldy- sot,*. Wrstate. of .. 

                 the art green :technologies.` 

                 B.y2015 Jay, Peak Resort itself anticipates it will have invested well. over $50 

                 million in.: cash land or other value to assist in the resort expansion in 

                 accordance with a State.of Vermont :approved Master Development Plan. 

                 Each 0-5 project-released by Jay Peak: is a further component :of the 

                 approved N- 6 ter .Development•P15n with ,that. component- being carefully 

                 assessed by; both'the Jay Peak organizatig "for .maiket vlaiiility and the State 

                 of; Vennorit Department of. Commerce=fog EB-5,quAW.cafion.be'W.e .being 

                 :released.. The following.pages rniiicate tide Resort map for the approved 

                 master development plan-highlig4dng..,the-areas o •corripleted, ongoing and 

                 Upcoming construction: that has been financed by-EB&5 inyestors. 

i Key'Infoirmation; 

                              'Established since 1955                                                                                                                           ' . 

I'                            Established. mans ement team:in: lace since 1985; ` g P 

t.:                           Currently;a]most400;000 visitors per year. .a,..; 

                              375 inches of average annual snowfall - heaviest snowfall of any resort in the East 

                              76 ski trails, glades and chutes covering 450 acres 

                              Jay,peak consists of approximately W00.acres . 

                              .18 hole Championship golf. course.widyluxury.•Club House , 

I                             100:nvllion;population witiun 8' hours drive                   _ ithi . 

                              Rated No:1 Ski:Resoitin •the'East"each of the last 3: years . 

i                             Rated -No.1 in maiketing and. juest services by the NSAA:each of the;last 3 years 

            Jay Peak Statistics: 

                              Stunmit Elevation; 3968 Peet 

                              Skiable terrain: 385.+ acres 

                              Gladed terrain: 100+ acres 

                              Trails: 76.:x_ 

                              Terrain Parks:4 

                              Miles of Toils: 50 

                              Longest &1-34niles 

       t . ;Lifts: $~:2~tc~a 

                                                                                                                                             L~ 
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 Benefits;seen by choosing Jay Peak EB-5 projects ...,-~...,,,..~..,,....,~..,. . 

   100%track record both at the I-526 stage and the I-829 stage 

 ~- Oversight of all projects by State Government Officials to ensure EB-5 compliance-. 

 %-; Investors collectively own 100% of the linaited partnership they are invested in 

 ~- _Regular income from dividends 

?~1- Simple, clearly defined exit strategy `- 

 4 No thiid:.party funds to be relied upon 0" eet job creation. goals 

                                - 

 --- No third party to be relied upon for..apital repayment via loans made from EBZ Investor:fund-. 

 !- Long established.track''record of business operations since-1955 at Jay Veak Resort 

 ~+l . Almost 1000 jay Pea k'EB-5 investors, and their family members from more:than 50 countries-around the world 

   enjoy lawful permanent.residency in the US, 

 ~- :Investors and their famitymembers receive 2 weeks.compliinentary.stay aEthb Reso~tyeach year* .for skiing:and . 

  s.... 

   golf 

                                              subject to availability' 

What7is Targeted Employment Area (TEA)? 

 Targeted Employment.Area is defined by law as "at :the time' of. the investment, a rural area or an area that has. . 

 experienced high unemployment (of at least:150 percent of the national average)" 

 As noted'the law states tij fbne.of two factors aiay constitute a Targeted Employment Area: o lees explore' . 

 coptinued viabiliityof`eacht 

 IiuralArea.; "rural are means any area;other:than an area witHn a metropolitan statistical are. 

 within the.outer boundary, of any city or, town having a.,population of 20,000 or more (based on 

: the most.recent deceriial census of the United States). 

                       r 

 High uneiiiploynnent ..when a .project is usi igaugh .unemp ment levels to 

 eoitsidered a Targeted' Employment Area then::that project. inust be physicall) 

 Iocated h an are..a that: is experiencing unemployment 1661s at least 150% of the 

 national average:. It is often .the case thafi EB `5 :projects:.W ill utilize temporar 

 census :tracts to.addeve requisite unemploymenflevels. 

 Unlike rural areas; TENS that are:reliant on: high unemployment levels, most 

 commonly'found in'keiiiporary.census-tracts, musttie tested':on a:case by case 

 basis to-determine`that tilt.uiierrip]oytnentlevels betng,exper enced in. the 

 vicinity of the,pxojeat ]t caHoh 'remain at_ 11 o or. more-of ,the national 

 average With 2009average:nationalunemJ5!6ymer tdata'riow•released the 

 unetnployrnertt levels a't' the lime an investrrxerit=ls, made rstust:;be no less 

 than 1595%i If unemployment levels were' to dip-below 1S0°/. it may 

 jeopardize the entirety. of an E8 5. project .that- is reliant on high 

 une' diployment levels adding further risk to. an investment.. 

 Almost: ;the. entire State of Vermont :is .designated..as ,a Targete 

 Employment Area based on1he rural nature of the State. The State hay 

 only: one Metropolitan Statistical Area, the Burlington MSA, The ToVM 

 of jay is home to Jay Peak Resort and has a population of less than 

 600. People who are considering Jay Peak EB-5 projects can be 

 confident that under existing legislation the projects at the resor 

 qualify for a $500,000 investment now and for the foreseeable 

 future. 



                                                                           7. 

                                                                          Y ..r. 

i Jay Peak EB-5 Project Structure                                                                              hnpn11.1n1Nacic: 

              trt:Jay Peak_ Resort are each.struciured to;assist foreign:investors to-meet EB 5 Visa regulations and-to assist 

     in       ding:taw l.Pemtaneat. Residency in.. the- US. The;projects;are eadi*based on secured real estate and are 

              i:to provide an.investmerit income with a clearly defined ewt strategy Jay Peak EB 5 pr~ 'e~tsfare*'eacfi inihe 

              Luinrted Partnership Each:i"nvestor will::recetve a:certificat~of limited partnerslup on ~bscripgor- #a.tfie 

     selt~    project *t ,.choose; and the limited partners collectively will then own 1b0~'o of that "particular paitrieriliip 

              'd thereby.10061a of the partnership a'ssets.• ~`' 

              r 

              n par(nerstiig debt, and nblugh risk loans or:leverage.on the real estate for Jay Peak EB 5. projects, this 

                ,,.~._ ~..s ..r- 

              n,for.aFveryAow:risk, incom~e,+Vr rein& secure real estate investment.for;each investor. The investor. is not 

              a for example, as in loan?tiasedlp dj&hs, on any third :party entity..for .the repayment of capital or job creation. u = 

     The artnerslup will earn interest onhavailable funds within: a project-until funds are fully expended. Partnership 

     ifuniis him fitted to a project are held As US. treasury bills and are expended into a .project pursuant to the business 

     plan,ffirovlded.in a Private Placement Offering Memorandum' for each project.and -As defined by the limited 

     partnership~agreemenfforthat-project.Upon'cdmple.tion of a:project and`egmmencementHof full:busutessoperations,. 

     lirn te'd partners. are eligible to receive alwividends earned by:that prolect Generally-eachi project provides an annual 

     prdjecte return. of~up. to between 4°Lo and 6°~6 per antrum. Available net:proA6 after reserves etch are distributed to 

     thelirnitesi. partners:;iiy way:of a rnonthly dividend; the.general,partner does not share in those net profits. . 

     :Upon: remgyaL , condition for;..ali eiigilile.limited riners in tine project there is. an exit strategy available whereby 

     the Ilii>t1e0 partners wilt .own individual frac6         residential units : within the- deeded realproperty of the 

     partnership. Jay I'eakwiU;manage thesale or rent;      4ithose.units. on behalf of thelhWted partners-with all sales or 

     rental iproppqd§dieing paid to the.lir ted"-partner-   s any'closing cost,.; realtor corrpriission.or;management fee. In 

     additiiin lirnrtedpaitners°mayat any.titne'sell~theii  xu d,partnership interest,to tl vrd,parties'at market value with 

     the:caveat that~for lirruied partners;:wh6 are'utiliai  lieirInvestment for .Immigration benefit they must fizst.6i e 

     their ies eircy eondition•iemoved-before any sale      that partnership interest might occur: 

    Jay Pe*Job:.Cxeatian Methodology 

     Jay,Peak>EB~ job creation methodology. is currently based on~the most recentinpuf=output multipliers obtained from 

     the RIMS: II .matrix tables issued by the US Bureau.of;Ecortorriic Analysis.(BEA); USCIS has stated. both in recent 

     atemoranda and in recent.engagementcoeetings asfatrullazity and. preference forRiIvSS Il job creaiionmetiiodo7ogy, 

     `The data used in"determining the.ec.9, etric reporFisj erived frorrf expenditure. of capital into a pralecE.and:.the 

     projeciedrevinu when that project.commenoes business operations:. 'h 

                                                                                                                  T. 

     Econometric reports for each_project feature combination of direct full time lobs'-at:the Resorf.and mdireet and. 

     utduced jobs #o be.rreated in theregion and..thxoughout the:regional ctnterfrom tale.economic. impacts-derived,fram. . 

                                    :. 

     Resort expansiori..job creation required for removal of of ,may need tlieiefore::rely`anty up on,sitfficiehl: 

     indirect full.time equivatait'(FfE) jobs. 

     Milestones for adjudication of indirect jobs will be evidenced by providing accounting reports on capital expenditure 

     into a project and revenues generated by operation of that project. 

     T,., V-1,e"~1:... MT,cr of 1 .~Ax? wnrMiirihl&- by rvviawinv wntiticc I Inli p manv nthPr 



                                       All Year, All Season Trar 

Jay Peak Ski and Golf Resort.has evolved .from a winter ski.resort over the past 50+ q#  :over 

      evolvedfrom a wiriter-Bld resort to the creation. of a.year round, all.season vesori 

Tram Star, 57 unit ,All Suite Hotel 

~- The Phase I EB-5 Visa Project at a: Peak Resort welboriied'35 EB-5 Visa investors. 

                               J TY ~ 

a! . Raised $17,5 million from BB-5 investors 

a+ Tliis project involved-the construction of a 57 Unit Condomuuwin Hotel named'Tram. Hai s Lodge' in the 

       irategiF center.of the.resort 

~-.. The Phase.I development Trans Haus Lodge'. opened for business iri:December 2009. 

+~ investors receiving dividends of projected 6% pa 

~- 100°    126 Petition Approval Record 

~-'' $uccesiful 'Removal of Conditions' (1-824 Applications) for many investors 



isformation at Jay Peak... 

years. hi-recent years;..with the success. ofthe: EB-5Program at. Jay Pea, kj,- ft resort. 

   175 Unit All Suite Hotel Jay, Ice Arena, Golf Club House, Indoor/Outdoor Water 

   Park, Mountain Learr ing'. Center including Cafe, Conference & Meeting facilities. 

  •- The •Phase.II, 0.5 Progr4ft-s iye ed 215.investors, - . 

  4 Raised W.7.5;.nillion4r.bM foigo-ihme'stors.and $17 million int. ::by-jay-Peak 

  -- Constructedthe only.NHL.si meandqualityIce.Arena in NorthetnVenfiont. 

  -- Constriicted20 000 s4ft, Golf <Aib House.used.as.a Nordic.Centerin tliew6n*xriontlis. 

  n+ Unei:caristrwction Vermont's only Indoor Water Park-that features retractable roof 

  4Under mnstfuction='175 Unit All Si,ite t. Hotel at; ttie strtategie reinter,o£`ti~e Resort. 

  •-. 10 Z26;Petition.Approval Record to date 

  .- .  1~ .-Coiidifioinal Greer~,•C-ard approval to date 



   Jay P aak <EtAk3Phase IIl projects which comprise the Golf and Mountain 2Sidtes, Lodge and Tpw;Jhotises and 

   Stateside otelSu''fi es were released on Decembei 72nd, 2010. The Golf and Motin~airi Sultes prof .. is-siiticip`eted`bo 

4 6mmence consttiied6h in Spring of 2011 and has"a projected construction schedule of approximaoely 12•nionihs. 

      components:ofrithe Phase. IIIfae I Pl`s o.been •reyieweil' Snd approved by the State of Vermont :with . 

   Iviemorancum`of i7nderstanding a Veen:the State nblit and Jay Peak Resort being entereiiinto on 

   Novembei~2htd, 2010. `~=: ' 

   The Phase III facilities each provide extensive new Resort accommodations and recreational and entertainment 

   facilities and also provide an exciting new venue for wedding parties to exchange their vows at the resort. 

                    zc7 f 

                        Ow 

                        A03 , 

                Conceptual: State§ide Hotel i4rtist Impression 

  With the Golf and Mountain.$uites'•prgectitei+- neatly. hilly subscribed Jay Peak E&5 

   projects viipl have welcoiW`340 investors who when combined with 

   inve3tmet>1`66 m- Jay Peak itself. $200 millionin to Resort expansion.,'-.'.. 

    Remait fti -compcneriftelfhe.planned Phase III Stateside projects antidpate - 

         n0d4j2Q jAoreE -5 investors will be welcomed to the Jay Peak _ 

           "Yhase:It~E85: program .and Jay Peak. is expected to also. >~ - 

             inve§fmore• bran $30 million. 

                Phase IV 1r8-b. project development is 

                 currently being assessed by the Jay Peak 

                 organization and is being reviewed by 

                  the State of Vermont. Phase IV 

                  projects in planning have the 

                   capacity to welcome nearly 500 

                   new foreign EB-5 investors. 

                   Jay Peak Resort anticipate a 

                   capital investment of their 

                    own in the Phase IV E&5 

                    projects that may total $100 

                    million or more. 



j  

Pirofessiorw from all walks;of life looking to furkher iiteir''field via the resource offered to them in the USA: Engineers,  

entertainers; architects, sporting personalities and ti-ex kin'can fast track tiieirroute:to,perrnanent=estdencp;via EB-5.  

Eazeign Studenis either currently studying in the USA or;preparing to study in the US. Foreign stadents cuiretitly on  

noxt-itnizugrant k3 oc M1 visas may be vied g .graduation and: facing. the daunting task, of job hunting '44a being  

granted an, alternate visa to remain in the~USA: Those fortunate students whose parent or relative has iiie'means 714y  

.:be gifted,the monies to be used for investment.  

Doctors: 'fiom many foreign- countries are provided great opportwuty in the USA and can enter.on a variety ~ visas,  

but to remain in the :U$ Cl ose doctors will'eventually need 'to seek permanent residency.  

Retirees; Elixnutate the need'to have to leave the USA and the worry.of reerity bybecoming a permanent resident and  

enjoy your retirement on your terms.  

Currentnon=immigrant visa holders: facing time;consiraints, visa quota shortages, have been denied extension or  

adjust t6irnon-immigrant visa, business`owners tired of the daytaday.grind required to maintain theirvisa  

ment of   

are some examples of people that have chosen the EM route to gain their green .cards.  

There are a.ntyiiad of other reasons that, people choose to utilize the. EM whether it be just to the benefit of their  

unmarred dependent children approaching their 21st birthday or because they have found new wealth and want to  

begin-a new ,Wwitli.all the opportunity available in the USA Ultimately it's your decision to make and the E8-5 visa  

has proven itself to be a relatively quirk and reliable option  



      kY PEAW7 

JAY ~PEAK 

 V E R ht O N T 

        Bill Stenger *. President & CEO                                       t - 

T 802.327.2222 

C 802.343.9208                  Jay Perk Resort 

F 802.488.4049                  830 Jay Peak Rd 

E bstengerfdjaypeakresort com Jay. Vermont 05859 
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             0-14LsT SIEj~ e~ LL .! ES., EL Ups to 84 UINAI r 

             The Stateside ,All Suites Hotel is to be situated atthe 

                                                                                                                                                                                                                                                                                                             lrl " .r'h_::".,.f •.s ...qtr, - a '~ 

             base of the ski slopes known as the'Stateside" base 

             area, this area is on the East side of the Jay Peaky 

             Mountain. .The'Stateside'ski area at Jay Peak Resort 

             .represents the Initial ski area when the resort first "•,                                                                                                                                                                                                                                                                                                                .y„1                                                              k ~•.. 

             opened for business in 1955, and to this day offers some u, 

             of the most scenic and challenging skiing and,.'i*14,'~a{ •FM~4 ; ,, 

             snowboardingavailableto the Jay Peak vacationing public.                                                                                                                                                                                                                                                                      , 

                                                                                                                                                                                                                                                                                                                                                        a . r 

             The Stateside Hotel will consist of up to 84 accommodation°N,~~ 

             units and will offer highly desireable ski-16/ski-out access. 

        `Amenities within the hotel will include high speed wireless internet . +Z,; 

             and. extensive in-room services. All units are individually furnished and 

             provide kitchen, dining and living space with one,'twro or more beds in each..                                                                                                                                                                                                                                                                                                                                                                                                              >~ 

             The"Jay Peak Resort architectural style will be featured throughout 

                                                                                                                                                                                                                                                                                                                                                                                                                                                         Conceptual Stateside Base Area 

                               ' r' The Stateside Cottages are situated in a fantastic location near to the                            f 

             ~< •~,~ , '; ' f `~ SA~                                                                                                                                                                                                                                             challenging slopes of the'Staieside' ski terrain. The cottages will P 

                                                                                                                                                                                                                                                                                         provide quick access to ski terrain, golf and resort facilities. 

                                                                                                                                                                                                                                                                                         Amenities in the Stateside Cottages will include high speed 

                                                                                                                                                                                                                                                                                         wireless Internet and eXtenslve.In-rQOm services. All Units are 

~~, ;f. ,r+ a l individually furnished and include a fully equipped kitchen, living'and 

                                                                                                                                                                                                                                                           diningarea with one, two or more bedrooms and each with separate: 

                               sm . r^'                                                                     { 

'f~ bath facilltles. 

                                                        °, r , 

                                                                                           fA                                                                                                                                                              The "Jay Peak Resort" architectural style of these propertles will be 

                                                                                                                                                                                                                                                           featured throughout and will include natural ` stone, pine and cedar 

                                                                                                                                                                                                                                                           shingle outer surfaces tastefully designed interiors with hardwood 

                                                                                                                                                                                                                                                           floors, yellow pine paneling and exposed beams, all blends into the 

             •,, s ~ . natural surroundings of the Resort 

                                                                                                      r.m r 

                                                    Conceptual: Stateside Cottages 

             This Medical Center/ Clinic facility is intended to be used. RECREATION `EMKI E 

             by both resort guests and local residents in the Jay, North 

                     ~- Troy and Montgomery Center area. This approximately 15,000 square feet indoor recreation 

                                                                                                                                                                                                                                                                                                                      center is to serve resort guests who have a penchant for 

                                                                                                         Initial use ofthefacilitywould be for recreational activities that can be accomplished without 

' first aid and minor clinical worry of being generally affected by adverse weather 

                                                                                                         procedures, with future growth `of conditions. 

                                                                                                      facility operations projected., 

                                                                                                                                                                                                                                                                                                                      The recreation center Is to also feature snack food service 

                                                                                                                                                                                                                                                                                                                      and beverages. 
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                      JAY'im R' PEAK 

                         V E R M O N T 

                  .JAY PEAK HOTEL SUITES STATESIDE L.P. 

                   A Limited Partnership Chartered In the State Of Vermont 

                   SECTION 1 THE OFFERING 

                   SECTION 2      THE BUSINESS PLAN 

                   SECTION 3      THE LIMITED PARTNERSHIP AGREEMENT 

                   SECTION 4      THE SUBSCRIPTION DOCUMENTS 

                   SECTION 5      THE EXHIBITS 

       This Offerimg Memorandum contains Important information about the Limited Partnership" to which investors 

       should become familiar prior to making investment therein. Please read all information and retain this Offering 

       Memorandum for future reference. 

       THESE SECURITIES ARE SUBJECT TO A HiGH DEGREE OF RISK> SEE "RISK FACTORS" 

       THE DATE OF THIS MEMORANDUM IS OCTOBER 31sT 2011 

       CONRDENTiALITY AGREEMENT AND COPYRIGHT ACKNOWLEDGEMENT 

       A prospective investor Into Jay Peak •Hotal Suites Stateside L.P. (the 'Partnership l:by:ageepting-recelpl In what ever manner or form. 0 

       thisPrivafe'Offering ddemararidum (the `Ntemorandum'), agrees not to duplicate, disseminate or-to furnish copies of the Memorandum or 

       any:part thereof in any form whatsoever, Including but not limited to electronic means, or to divulge information gameted from this 

       Marriorandurn to persons other than such investor's investment and tax advisors, accountants and legal .counsel instnrcted solely to 

       assist the investor in the, evaluation, and such advisors, accountants and legal counsel together with the prospective irweslors and any 

       other persons to which this Memorandum comes Into, their possession Q) are pmIn'brTed from duplicating, disseminating, ar using the 

       Memordndurn and any information contained herein in any manner other than to determine whether the investor wants to invest into the 

       Partnership, jis} aclorowTedge the copyright of the authors In the Memorandum. and that copyright violators may be prosecuted and #11) 

       acknowledge that written translation of this Memorandum, or any part thereof, Into any other language is not authorized. The 

       agteements made herein .shall survive if the investor vrlthdraws from the Jay Peak 116161 Suites Stateside project for whatever reason, 

       whenever said wiithdrawal should occur, and shall continue in full force and effect regardless of the eventual result of any application for 

       lawful permanent residence in the United States of America made in Conjunction with investment in this project. if the investorwiihdrayoa 

       from the project for whatever reason, then prior to release of any escrow deposit as maybe due the Investor shell immediately return to 

       the General Partner of the Partnership his or her copy of this Private Offering Memorandum, together with any copies fumfshed by. the 

       Investor to such investo's advisors or counsel- 

       IMPORTANT NOTICE— No LEGAL ADVICE 

       The contents of this Memorandum are not intended as an interpretation of immigration law or legal advice for 

       any purpose, and any prospective investor should not consider anything In this Memorandum as such advice. 

       or as a legal opinion or investment advice on any matters, and should seek independent professional advice 
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rSection 1 I The Offering 

         SECTION 1 

         JAY PEAK HOTEL SUITES STATESIDE L.P. 

         (A VERMONT LIMITED PARTNERSHIP) 

         4850 VT ROUTE 242 JAY, VERMONT 05859 

         A PRIVATE OFFERING OF LIMITED PARTNERSHIP INTERESTS 

         ALL OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED BY JAY PEAK HOTEL SUITES STATESIDE L.P., THE 

         ISSUER. THERE IS NO PUBLIC MARKET FOR THESE INTERESTS. SEE RISK FACTORS, P.17 

         THE OFFERING 

         US$67,000,000; MINIMUM INVESTMENT FOR EACH LIMITED PARTNERSHIP INTEREST IS $500,000 

         JAY PEAK HOTEL SUITES STATESIDE LP. (THE 'PARTNERSHIP' OR 'LIMITED PARTNERSHIP") WILL, WITHIN THE 

         STRATEGIC CENTER OF THE STATESIDE BASE AREA OF JAY PEAK RESORT, A SKI AND GOLF RESORT COMPLEX 

         ESTABLISHED FOR OVER 50 YEARS, LOCATED IN JAY, VERMONT (THE 'RESORT) AND OWNED BY JAY PEAK, INC. (THE 

         'RESORT OWNER'), UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH WILL 

         INCLUDE: 

                 (1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE 

         RESORT OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING WITH SEPARATE CONDOMINIUM UNITS 

         COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL 

         AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, AS WELL AS A HOTEL UNIT WITH UP TO 

         84 UNITS AT THE STATESIDE BASE AREA OF THE RESORT THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED 

         TO AND OPERATED AS A HOTEL BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (REFERRED TO HEREIN AS THE 

         'STATESIDE HOTEL BUILDING' OR THE 'STATESIDE HOTEL'); AND 

                 (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT OR NEAR TO THE STATESIDE BASE 

         AREA AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING 

         AND ERECTING UP TO EIGHTY FOUR (84) MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THAT 

         WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT TO 

         BE APPROVED BY THE PARTNERSHIP (THE'COTTAGESI; AND ....... . 

                 (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST RECREATION 

         CENTER (THE "RECREATION CENTER"), TO BE LEASED BY THE LIMITED PARTNERSHIP. FOR NOMINAL.. CONSIDERATION 

         FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS OPERATIONS FOR MARKET RENT TO 

         A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND 

                 (4) AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE AT THE 

         RESORT, CREATING AND DEVELOPING A MEDICAL CENTER, TO BE LEASED FOR NOMINAL CONSIDERATION TO THE 

         LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE SUBTENANTS APPROVED BY THE 

         PARTNERSHIP (THE "MEDICAL CENTER' AND TOGETHER WITH THE STATESIDE HOTEL BUILDING, COTTAGES, 

         RECREATION CENTER, IS THE 'PROJECT'). 

         IT IS PROJECTED THAT THE RESORT OWNER WILL INVEST $20 MILLION IN CASH, LAND OR OTHER VALUE INTO THE 

         PROJECT TO CREATE AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING LIFT RELOCATIONS, ADDING ACCESS 

         ROADS, SNOW MAKING FACILITIES, COMMERCIAL AREAS BUILD OUT AND RESORTIPROJECT INFRASTRUCTURE. 
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THE JAY PEAK HOTEL SUITES STATESIDE L.P. PROJECT, AMOUNTING TO $67 MILLION OF DEVELOPMENT COSTS TO BE 

FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, AND THE ADDITIONAL INVESTMENT IN CASH, LAND OR 

VALUE OF $20 MILLION PROJECTED TO BE PROVIDED BY THE RESORT OWNER EQUATES TO THE ESTIMATED OVERALL 

DEVELOPMENT COSTS OF $ $87,000,000 (SEE PROJECT SUMMARY). 

CREATING THE STATESIDE HOTEL, COTTAGES, RECREATION CENTER AND MEDICAL CENTER WILL AID THE FURTHER 

EXPANSION OF JAY PEAK AS AN SEASONS RESORT." JAY PEAK HOTEL SUITES STATESIDE L.P. WILL FURTHER "ALL 

STIMULATE ECONOMIC DEVELOPMENT AND IS PROJECTED TO CREATE MANY NEW JOBS AT THE RESORT, IN THE 

GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL CENTER, AND IN THE REST OF THE UNITED 

STATES. 

ALL LIMITED PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE -OFFERING-). THE MINIMUM 

CAPITAL CONTRIBUTION TO INVEST INTO THE PARTNERSHIP SHALL BE $500,000 (SUBJECT TO THE GENERAL 

PARTNER'S DISCRETION FOR INVESTORS WHO ARE NOT SEEKING QUALIFICATION AS AN -ALIEN ENTREPRENEUR`, AS 

DEFINED BELOW). IN ADDITION, THOUGH NOT PART OF THE INVESTOR'S EB•5 INVESTMENT, UNDER THE TERMS OF 

THE PRIVATE OFFERING MEMORANDUM EACH INVESTOR MUST ALSO PAY AN ADMINISTRATIVE FEE OF $50,--- TO JAY 

PEAK, INC. (THE'COMPANY"), TO PARTIALLY REIMBURSE THE COMPANY FOR ALL COSTS INCURRED BY THE MPANY 

IN BUSINESS PLANNING, CREI ---'G AND STRUCTURING THE PROJECT AND PRODUCING, ISSUING ANE NG 

THE PRIVATE OFFERING MEM NDUM AND COORDINATION WITH INTERESTED PARTIES AND THEIR I _ _ JAL 

ADVISORS. THERE IS NO MUM SALE REQUIREMENT, EXCEPTING FOR FOREIGN INVESTORS SEEKING 

QUALIFICATION AS AN 'ALIEN _..REPRENEUIt UNDER THE EB-5 PROGRAM UNDER THE ACT (AS THOSE TERMS ARE 

DEFINED BELOW), WHERE THE MINIMUM AMOUNT, CURRENTLY $500,000, IS SET BY LAW (BECAUSE THE INVESTMENT IS 

SITUATED IN A TARGETED EMPLOYMENT AREA (TEA). SEE PAGE 22). THE GENERAL PARTNER MAY IN ITS SOLE                                                                                                                                                                                                                                                                      - 

DISCRETION WANE THE MINIMUM SUBSCRIPTION AMOUNT AND RAISE THE MINIMUM AMOUNT IN THE FUTURE, THE 

OFFERING WILL CONTINUE UNTIL IT HAS RAISED $67,000,000 UNLESS TERMINATED SOONER : GENERAL 

PARTNER IN ITS SOLE DISCRETION. THIS OFFERING SUPERSEDES IN ITS ENTIRETY ALL PRIOR 01 5 MADE BY 

THE ISSUER, IF ANY. 

WHILE THIS INVESTMENT OFFERING HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS 

UNDER 8 U.S.C.§ 1153 (B)(5)(A) - (Dr INA § 203 (B)(5)(A) - (D) OF THE IMMIGRATION & NATIONALITY ACT (THE "ACT-) AND 

QUALIFY UNDER THIS PROGRAWI THE -PROGRAM- OR "E35 PROGRAM') TO BECOME ELIGIBLE FOR ADMISSION TO THE 

UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS AND CONFER THIS BENEFIT UPON THEIR SPOUSES 

AND UNMARRIED, MINOR CHILDREN, THE INVESTMENT OFFERING 13 ALSO OPEN TO INVESTORS NOT SEEKING 

IMMIGRATION BENEFITS. 

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE ISSUER AND THE 

TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. YOU SHOULD DEPEND SOLELY ON THE 

WRITTEN INFORMATION CONTAINED IN THIS PRIVATE PLACEMENT MEMORANDUM. THESE SECURITIES HAVE NOT 

BEEN RECOMMENDED OR APPROVED BY ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY 

AUTHORITY. FURTHERMORE, THESE AUTHORITIES HAVE NOT PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 

DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 

THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES OFFERED 

OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING 

CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER ONE OR MORE EXEMPTIONS FROM 

REGISTRATION, HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT DETERMINATION THAT THESE 

SECURITIES ARE EXEMPT FROM REGISTRATION. 

UK INVESTORS: THIS OFFERING DEFINED AS A PROMOTION IN THE UNITED KINGDOM HAS NOT BEEN APPROVED BY AN 

AUTHORIZED PERSON WITHIN THE MEANING OF THE FINANCIAL SERVICES AND MARKETS ACT OF 2000. RELIANCE ON 

THIS OFFERING (PROMOTION) FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN 

INDIVIDUAL TO SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHER ASSETS INVESTED. 

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK AN INVESTMENT IN INTERESTS OF THE 

LIMITED PARTNERSHIP INVOLVES SUBSTANTIAL RISKS INCLUDING BUT NOT LIMITED TO RELIANCE AND CONTINUITY 

OF MANAGEMENT, THIRD PARTY SERVICES, GENERAL MARKET FORCES AND RISKS, AND COMPLEX TAX ISSUES. 

INVESTORS SHOULD NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE 

INVESTMENT. SEE THE -RISK FACTORS" SECTION OF THE 'SUMMARY OF THE OFFERING' AND THE 'RISK FACTORS"                                                                                                                                                                                                                                                                     J 
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   SECTION OF THE FINANCIAL DATA FOR THE RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST 

   SUBSTANTIAL RISKS TO AN INVESTOR IN THIS OFFERING. THERE IS CURRENTLY NO PUBLIC MARKET FOR THE 

   INTERESTS AND TRANSFERABILITY OF THE INTERESTS WILL BE LIMITED. 

   THIS OFFERING IS, MADE ONLY TO "ACCREDITED INVESTORS', AS DEFINED IN RULE 501(A) OF REGULATION D, AND 

   THOSE WHO ARE:SOPHiSTICATED IN FINANCIAL AND BUSINESS MATTERS; UNLESS THE INVESTOR IS NOT RESIDENT IN 

   THE'UN.ITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP 

   INTEREST TO 'THE INVESTOR WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT MAY APPLY. EACH 

   INTENDINGINVESTOR SHOULD OBTAIN THE ADVICE OF THEIR OWN PROFESSIONAL ADVISORS INCLUDING LEGAL, 

   FINANCIAL, TAX; INVESTMENT AND OTHER. ADVISORS INCLUDING IMMIGRATION IF APPLICABLE BEFORE DECIDING TO 

   INVEST 

              PRICE TO INVESTORS, PROCEEDS TO LIMITED PARTNERSHIP 

   MINIMUM-INVESTMENT $ 500;000.00 $ $67,000,000 

                         PROCEEDS TO JAY PEAK, INC. 

   ADMINISTRATIVE FEE $ 50,000.00 $ $6,700,000 

   ALL INVESTED FUNDS ARE STATED AND PAYABLE IN US DOLLARS. 

   NOTES:' 

   1. SEE "RISK FACTORS' POSSIBLE ACQUISITION OF INTERESTS BY OTHERS. 

   2: THOUGH NOT PART OF THE INVESTOR'S EB=5 INVESTMENT, UNDER THE TERMS OF THE PRIVATE OFFERING 

   MEMORANDUM EACH INVESTOR IS ALSO TO PAY OFFERING ISSUANCE EXPENSES HEREIN DEFINED AS 

   'ADMINISTRATIVE FEES' OF FIFTY THOUSAND DOLLARS (US$50,000) TO JAY PEAK, INC. (THE 'COMPANY'), TO 

   PARTIALLY REIMBURSE THE COMPANY FOR ALL COSTS INCURRED BY THE COMPANY IN BUSINESS PLANNING, 

   CREATING AND STRUCTURING THE PROJECT AND. PRODUCING, ISSUING AND DISTRIBUTING THE PRIVATE. OFFERING 

   MEMORANDUM AND COORDINATION WITH INTERESTED PARTIES AND THEIR PROFESSIONAL ADVISORS. 

   3 INVESTORS FROM THE UNITED KINGDOM: JAY PEAK HOTEL SUITES STATESIDE LP IS A LIMITED PARTNERSHIP 

   REGISTERED AN VERMONT USA, AND DOES' NOT FALL WITHIN THE DEFINITION OF A "COLLECTIVE INVESTMENT_ 

   SCHEME."..FOR. THE PURPOSES OF THE UK. FINANCIAL SERVICES AND MARKETS ACT OF 2000 AS RECITED; AND. AS 

   AMENI3E6..THIS OFFERING'HAS ADDITIONALLY BEEN PREPARED IN COMPLIANCE WITH SECTION 21 OF THE.SAID ACT; 

   ANp CbNTAINS ADDITIONAL RISK WARNINGS ARISING THEREFROM. SEE RISK FACTORSVAGE 17 

   THEDATE OF THIS MEMORANDUM IS OCTOBER 31, 2011. 

   THIS MEMORANDUM # .lJ 3 HAS BEEN PROVIDED TO: 
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IMPORTANT INFORMATION                                                                                1 

REVIEW ALL INFORMATION — A POTENTIAL INVESTOR SHOULD CAREFULLY REVIEW ALL THE INFORMATION AND 

EXHIBITS CONTAINED IN THIS MEMORANDUM INCLUDING THE LIMITED PARTNERSHIP AGREEMENT, THE FINANCIAL 

AND OPERATING DATA OF THE PARTNERSHIP ATTACHED HERETO, WHICH IS INCORPORATED HEREIN BY REFERENCE,    1 

AND THE SUBSCRIPTION AGREEMENT IN MAKING AN INVESTMENT DECISION. INVESTORS MUST RELY ON SUCH 

INVESTORS' OWN EXAMINATION OF THE TERMS OF THE OFFERING. INCLUDING THE MERITS AND RISKS INVOLVED. 

EACH PROSPECTIVE INVESTOR IS INVITED TO ASK QUESTIONS OF, AND UPON REQUEST MAY OBTAIN ADDITIONAL 

INFORMATION FROM JAY PEAK GP SERVICES STATESIDE INC. CTHE GENERAL PARTNER) CONCERNING THE LIMITED   1 

PARTNERSHIP, ITS CONTEMPLATED BUSINESS, THE TERMS AND CONDITIONS OF SUCH OFFERING AND ANY OTHER 

RELEVANT MATTERS TO THE EXTENT THE GENERAL PARTNER POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT 

WITHOUT UNREASONABLE EFFORT OR EXPENSE. 

                                                                                                    1 

SOURCES OF INFORMATION — THE INFORMATION CONTAINED HEREIN HAS BEEN OBTAINED FROM THE LIMITED 

PARTNERSHIP. NO REPRESENTATION OR WARRANTY, EXPRESSED OR IMPLIED, IS MADE AS TO THE ACCURACY OR 

COMPLETENESS OF SUCH INFORMATION AND NOTHING CONTAINED IN THIS MEMORANDUM IS OR SHALL BE RELIED 

ON AS A PROMISE OR REPRESENTATION AS TO THE PAST OR FUTURE. THIS MEMORANDUM IS PROVIDED SUBJECT TO  7 

AMENDMENT AND SUPPLEMENTATION BY THE GENERAL PARTNER IN ITS SOLE DISCRETION, AND THE TRANSACTION 

CONTEMPLATED HEREIN MAY BE MODIFIED OR WITHDRAWN AT ANY TIME, WITH NOTICE TO PROSPECTIVE INVESTORS 

WHO HAVE RECEIVED THIS MEMORANDUM AND INVESTORS WHO HAVE ALREADY SUBSCRIBED. THE OBLIGATIONS OF 

THE PARTIES TO THIS TRANSACTION WILL BE SET FORTH AND GOVERNED BY THE DOCUMENTS REFERRED TO IN THIS 1 

MEMORANDUM. 

AUTHORIZED STATEMENTS — THIS OFFERING MEMORANDUM CONTAINS ALL OF THE REPRESENTATIONS BY THE 

PARTNERSHIP CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS      l 

THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY INFORMATION NOT 

EXPRESSLY SET FORTH IN THIS MEMORANDUM. 

                                                                                                    1 

MEMORANDUM NOT LEGAL ADVICE — PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE THE CONTENTS OF THIS 

MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATIONS FROM THE PARTNERSHIP AS LEGAL OR TAX 

ADVICE EACH INVESTOR MUST RELY SOLELY UPON HIS OR HER OWN REPRESENTATIVES (INCLUDING HIS OR HER 

LEGAL COUNSEL, ACCOUNTANT AND OTHER PERSONAL ADVISORS) AS TO LEGAL, TAX, IMMIGRATION, BUSINESS AND 

RELATED MATTERS CONCERNING A PROSPECTIVE INVESTMENT IN THE PARTNERSHIP.                             1 

PRIVATE MEMORANDUM — THIS MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF PERSONS 

AND ENTITIES INTERESTED IN THE PRIVATE PLACEMENT OF THE INTERESTS OFFERED HEREBY AND MAY NOT BE 

REPRODUCED OR USED FOR ANY OTHER PURPOSE ANY REPRODUCTION OR DISTRIBUTION OF THIS MEMORANDUM,       1 

IN WHOLE OR IN PART, WITHOUT THE PRIOR WRITTEN.CONSENT. OF.THE.PARTNERSHIP_IS_PROHIBITED. BY ACCEPTING 

THIS MEMORANDUM, PROSPECTIVE INVESTORS AGREE THAT THEY WILL NOT DISCLOSE ITS CONTENTS TO ANYONE 

OTHER THAN THEIR PROFESSIONAL ADVISERS, OR REPRODUCE IT, IN WHOLE OR IN PART, WITHOUT THE PRIOR 

WRITTEN CONSENT OF THE PARTNERSHIP. I _ ....                                                        1 

DETERMINATION OF OFFERING PRICE — THE PRICE OF THE MINIMUM INTEREST WAS DETERMINED BY THE 

PARTNERSHIP TO ASSIST INVESTORS WHO WISH TO MEET THE REQUIREMENTS UNDER THE ACT. 

                                                                                                    1 

BEST EFFORTS OFFERING — ALL INTERESTS ARE OFFERED BY THE PARTNERSHIP ON A 'BEST EFFORTS' ' NON- 

MINIMUM BASIS. THERE IS NO ASSURANCE THAT ALL OR ANY OF THE DESIRED CAPITAL WILL BE RAISED THROUGH 

THE OFFERING. THE OFFERING HAS NO MINIMUM AMOUNT AND THE PARTNERSHIP WILL UTILIZE PROCEEDS AS THEY  i 

ARE RECEIVED. SEEPAGE 16 COMPLE77ON OF PROJECT. 

LIQUIDITY AND CAPITAL RESOURCES — MANAGEMENT BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING 

WILL GENERATE SUFFICIENT CAPITAL TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED       1 

OPENING OF THE STATESIDE HOTEL, COTTAGES, GUEST SERVICES RECREATION CENTER AND MEDICAL CENTER 

                                                                                                    1 
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   MISCELLANEOUS — THE DESCRIPTION IN THIS MEMORANDUM OF ANY AGREEMENT, DOCUMENT, STATUTE, RULE, 

   REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS, THEREFORE, QUALIFIED IN RS 

   ENTIRETY BY REFERENCE TO THE RESPECTIVE AGREEMENT, DOCUMENT, STATUTE, RULE, REGULATION OR 

   PROPOSED LEGISLATION. 

   FORWARD-LOOKING STATEMENTS AND PROJECTIONS — THIS OFFERING MEMORANDUM CONTAINS FORWARD- 

   LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG OTHER THINGS, SKI RESORT DEVELOPMENT 

   STRATEGY, PROJECTED CONSTRUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, USE OF 

   PROCEEDS, PROJECTED REVENUE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY, DEVELOPMENT OF 

   ADDIT 4L REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING AND W ,EMENT 

   AND h_ __ _TENANCE ALLIANCES, ABILITY TO DEVELOP "RESORT" IDENTIFICATION, AND NATIONAL AND INTE ~TIONAL 

   EXPANSION. THESE STATEMENTS MAY BE FOUND IN THE SECTIONS OF THIS PRIVATE PLACEMENT IANDUM 

   ENTITLED "SUMMARY OF OFFERING." 'RISK FACTORS," "USE OF PROCEEDS; -THE PARTNERSHIP'S L _ __ ___ S PLAN' 

   AND IN THIS PRIVATE. PLACEMENT MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY FROM 

   THOS' IPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT OF VARIOUS 

   FACTI LUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" AND ELSEWHERE IN THIS PRIVATE PLACEMENT 

   MEMORANDUM. 

   SPECULATIVE OFFERING AND RISK — THE INTERESTS OFFERED HEREBY SHOULD BE CONSIDERED ONLY BY 

   PERSONS WHO CAN AFFORD TO SUSTAIN A LOSS OF THEIR ENTIRE INVESTMENT. INVESTORS WILL BE REQUIRED TO 

   REPRESENT THAT THEY ARE FAMILIAR WITH AND UNDERSTAND THE TERMS OF THIS OFFERING. AND THAT THEY OR 

   THEIR PURCHASER REPRESENTATIVES HAVE SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS 

   MATTERS THAT THEY ARE CAPABLE OF EVALUATING THE MERITS AND RISKS OF THIS INVESTMENT. INVESTORS 

   SHOULD BE AWARE THAT THEIR INVESTMENT IN THE LIMITED PARTNERSHIP MAY BE ILLIQUID INDEFINITELY, UNLESS 

   PORTIONS OR ALL OF THE PARTNERSHIP PROPERTY IS SOLD OR ANOTHER OPTIONAL EXIT STRATEGY IS EMPLOYED 

   SUCCESSFULLY, AS SET FORTH FURTHER IN THE FINANCIAL DATA AND LIMITED PARTNERSHIP AGREEMENT. 

   RESTRICTIONS ON TRANSFERS — NO INTERESTS MAY BE RESOLD OR OTHERWISE DISPOSED OF BY AN INVESTOR 

   UNLESS, IN THE OPINION OF COUNSEL TO THE PARTNERSHIP, REGISTRATION UNDER.THE APPLICABLE FEDERAL OR 

   STATE SECURITIES LAWS IS NOT REQUIRED OR COMPLIANCE IS MADE WITH SUCH REGISTRATION REQUIREMENTS. 

   RESTRICTIONS ON TRANSFER OF INTERESTS AND REDEMPTION OF INTERESTS MAY ALSO ARISE FROM THE 

   REQUIREMENTS OF AND COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS AND THE LIMITED PARTNERSHIP 

rAGREEMENT (SEE LIMITED PARTNERSHIP AGREEMENT). 

   LIMITS ON DISCLOSURE — THE OFFERING MATERIALS ARE SUBMITTED IN CONNECTION WITH THE PRIVATE OFFERING 

   OF THE INTERESTS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN ANY JURISDICTION IN 

   WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED. ANY REPRODUCTION OR DISTRIBUTION OF THE 

   OFFERING MATERIALS IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THEIR CONTENTS. WITHOUT THE 

   PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. ANY PERSON ACTING CONTRARY TO THE 

   FOREGOING RESTRICTIONS MAY PLACE HIMSELF AND THE PARTNERSHIP IN VIOLATION OF FEDERAL OR STATE 

   SECURITIES LAWS. 

   VOIDABILITY OF SALES — THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY A PURCHASER IN A 

   TRANSACTION EXEMPT FROM REGISTRATION UNDER FEDERAL AND. CERTAIN STATES SECURITIES LAWS AND 

   REGULATIONS, AND MAY NOT BE OFFERED FOR SALE OR RESOLD EXCEPT IN A TRANSACTION EXEMPT FROM SAID 

   SECURITIES LAWS AND REGULATIONS, OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT HEREUNDER. 

   SALES MADE PURSUANT TO EXEMPTIONS FROM FEDERAL AND STATE SECURITIES LAWS ARE VOIDABLE BY EACH 

   SUBSCRIBER UPON NOTICE TO THE GENERAL PARTNER GIVEN WITHIN THREE DAYS FOLLOWING THE LATER OF 

   RECEIPT BY THE SUBSCRIBER OF THIS MEMORANDUM OR THE RECEIPT AND ACCEPTANCE BY THE GENERAL 

   PARTNER OF THE SUBSCRIBER'S EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP WILL OFFER 

   SUCH RESCISSION RIGHT TO EACH SUBSCRIBER, IRRESPECTIVE OF THE SUBSCRIBER'S STATE OR COUNTRY OF 

   RESIDENCY, NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS UNDER FEDERAL OR STATE SECURITIES LAWS. 

   OFFERING BEING MADE PURSUANT TO CERTAIN STATES SECURITIES LAW REGISTRATION EXCEPTIONS —ANY AND 

   ALL NOTICES UNDER THIS SECTION SHOULD BE SENT BY CERTIFIED MAIL, RETURN RECEIPT REQUESTED, TO THE 

   LIMITED PARTNERSHIP IN CARE OF WILLIAM STENGER, 4850 VT ROUTE 242, JAY. VERMONT 05859. 
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RESTRICTIVE INFORMATION: 

INTERESTS WILL BE OFFERED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR STATE SECURITIES ACTS, AS 

SUMMARIZED BELOW, AND MORE SPECIFICALLY DETAILED HEREUNDER: 

WITHIN THE UNITED STATES. IN RELIANCE UPON RULE SW OF REGULATION 'D' PROMULGATED BY THE SEC, ONLY TO 

       'ACCREDITED 

PERSONS WHO ARE INVESTORS' WITHIN THE MEANING OF RULE 501 PROMULGATED BY THE SEC; AND, 

OUTSIDE THE UNITED STATES, IN RELIANCE UPON REGULATION 'S' PROMULGATED BY THE SEC ONLY TO PERSONS 

WHO ARE NOT'U.S. PERSONS' WITHIN THE MEANING OF SUCH REGULATIONS. 

FOR THE PURPOSES OF THIS MEMORANDUM, 'U.S. PERSON' MEANS ANY NATURAL PERSON RESIDENT IN THE UNITED 

STATES. 

THE INCLUSION OF INFORMATION FOR EACH STATE IN THIS MEMORANDUM IS NOT INTENDED TO IMPLY THAT THE 

INTERESTS COVERED BY THIS MEMORANDUM ARE TO BE OFFERED FOR SALE IN EVERY STATE, BUT IS MERELY A 

PRECAUTION IN THE EVENT THIS MEMORANDUM MAY BE TRANSMITTED INTO ANY STATE OTHER THAN BY THE ISSUER 

FOR RESIDENTS IN ALL STATES: 

THE SECURITIES OFFERED HEREBY HAVE NEITHER BEEN REGISTERED UNDER THE SECURITIES ACT OF 1g33, AS 

AMENDED (THE '1933 SECURITIES ACT), NOR PURSUANT TO THE SECURITIES LAWS OF ANY STATE, AND ARE 

THEREFORE BEING OFFERED AND WILL BE SOLD TO AND ACQUIRED BY PURCHASERS IN TRANSACTIONS WHICH THE 

PARTNERSHIP BELIEVES TO BE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE 1933 SECURITIES ACT 

PURSUANT, TO Sg3(8) AND 4(2) OR OTHER APPLICABLE SECTION(S) THEREOF, AND OF THE SECURITIES LAWS OF THE 

STATES IN WHICH THE INTERESTS MAY BE OFFERED FOR SALE (PURSUANT TO THE EXEMPTIONS IDENTIFIED BELOW). 

ONCE PURCHASED BY A SUBSCRIBER, THESE SECURITIES MAY NOT BE RE-OFFERED FOR SALE OR RE-SOLD OTHER 

THAN BY AN EFFECTIVE REGISTRATION STATEMENT OR IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE 

APPLICABLE LAW. THE SECURITIES HAVE NEITHER BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES REGULATORY AUTHORITY, NOR HAS THAT 

COMMISSION OR ANY SUCH AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE 

ACCURACY OR ADEQUACY OF THIS MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

FOR VERMONT RESIDENTS ONLY: 

THE SALE OF LIMITED PARTNERSHIP INTERESTS OFFERED AND DESCRIBED IN THIS MEMORANDUM WILL ONLY Be 

SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM REGISTRATION OF SECURITIES WITH THE 

VERMONT DEPARTMENT OF BANKING, INSURANCE, SECURITIES AND HEALTH CARE ADMINISTRATION UNDER SECTION 

5202(13)(C) OR OTHER APPLICABLE SECTION(S) OF THE VERMONT UNIFORM SECURITIES ACT (2002) (THE 'VERMONT 

AC-M. AS SUCH, THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED AS SECURITIES UNDER THE 

VERMONT ACT. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL. 

FOR CALIFORNIA RESIDENTS ONLY: on 

THE SALE OF THE INTERESTS DESCRIBED IN THIS MEMORANDUM HAVE NOT BEEN QUALIFIED WITH THE 

COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF SUCH INTERESTS OR THE 

PAYMENT OR THE RECEIPT OF CONSIDERATION THEREFORE PRIOR TO SUCH QUALIFICATION IS UNLAWFUL, UNLESS 

THE SALE THEREOF IS EXEMPT UNDER APPLICABLE LAW. THE PARTNERSHIP IS RELYING ON THE EXEMPTION FROM 

SUCH QUALIFICATION PROVIDED BY SECTION 25102(F) OR OTHER APPLICABLE SECTION(S) OF THE CALIFORNIA 

CORPORATIONS CODE. 

FOR FLORIDA RESIDENTS ONLY: 

THE INTERESTS OFFERED HEREIN WILL BE SOLD TO AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM 

REGISTRATION UNDER SECTION 517.081 OR OTHER APPLICABLE SECTION(S) OF THE FLORIDA SECURITIES ACT (THE 

'FLORIDA ACT'. THE INTERESTS DAVE NOT BEEN REGISTERED UNDER THE FLORIDA ACT. IN ADDITION, IF SALES ARE 

MADE TO FIVE OR MORE PERSONS IN FLORIDA, ALL PURCHASERS WHO ARE RESIDENTS OF FLORIDA HAVE THE 

PRIVILEGE OF VOIDING A PURCHASE OF INTERESTS WITHIN THREE DAYS AFTER THE FIRST TENDER OF 

CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER, AN AGENT OF THE ISSUER, OR AN ESCROW AGENT, 

OR WITHIN THREE DAYS AFTER THE AVAILABILITY OF THIS PRIVILEGE IS COMMUNICATED TO THE PURCHASER. 

WHICHEVER OCCURS LATER THIS SALE IS BEING MADE IN FLORIDA. 
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     FOR PERSONS RESIDENT OUTSIDE THE UNITED STATES OF AMERICA ONLY: 

     THE INTERESTS ARE BEING OFFERED IN ACCORDANCE WITH REGULATION 'S' PROMULGATED BY THE SECURITIES 

     AND EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING MEMORANDUM DOES 

     NOT CONSTITUTE AN OFFER OR SOLICITATION IN THE UNITED STATESDF AMERICA OR ANY JURISDICTION IN WHICH 

     SUCH OFFER OR SOLICITATION IS NOT PERMITTED UNDER APPLICABLE LAW OR TO ANY U.S. PERSON OR INDIVIDUAL WHO DOES NOT POSSESS THE QUALIFICATIONS DESCRIBED IN THIS MEMORANDUM. 

     FOR UK CITIZENS RESIDENT IN THE UNTIED KINGDOM: 

     JAY PEAK HOTEL SUITES STATESIDE L.P. IS A LIMITED PARTNERSHIP ORGANIZED IN VERMONT, USA, AND DOES NOT 

     FALL WITHIN THE DEFINITION OF A *COLLECTIVE INVESTMENT SCHEME' FOR THE PURPOSES OF THE UK FINANdIAL 

     SERVICES AND MARKETS ACT OF 2000 AS RECITED, AND AS AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN 

     PREPARED IN COMPLIANCE WITH SECTION 21 OF THE SAID ACT, AND CONTAINS ADDITIONAL RISK WARNINGS ARISING 

     THEREFROM, AND DIFFERS TO RISK WARNINGS RELEVANT TO INVESTORS FOR THE SAME INVESTMENT FROM 

     OUTSIDE THE UNITED KINGDOM. 

     INTERESTS WILL NOT BE OFFERED TO ANY PERSON EXCEPT AS SET FORTH ABOVE. ANY PERSON WISHING TO BUY 

     AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN ACCORDANCE 

     WITH THE FOREGOING. THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN 

     OFFER TO BUY FROM, ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE 

     UNLAWFUL 

                                   INTENTIONALLY LEFT BLANK 

P 

f 

f 

f 

r 

r 

r 

r 

r 

f 

                                             7 

r 



                                                                                                    1 

                                                                            Section 1 I The Offering I 

INVESTOR SUITABILITY STANDARDS                                                                      1 

A PURCHASE OF INTERESTS IN THIS OFFERING INVOLVES A HIGH DEGREE OF RISK AND IS NOT A SUITABLE 

INVESTMENT FOR ALL POTENTIAL INVESTORS. SEE 'RISK FACTORS." ACCORDINGLY, THE PARTNERSHIP WILL OFFER 

AND SELL INTERESTS ONLY TO INVESTORS WHO ARE 'ACCREDITED INVESTORS' AS THAT TERM IS DEFINED IN 

REGULATION D AS PROMULGATED UNDER THE 1933 SECURITIES ACT, UNLESS THE INVESTOR IS NOT RESIDENT IN 

THE UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP 

INTEREST TO THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY. ANY PERSON ~I 

WISHING TO BUY AN INTEREST WILL BE REQUIRED TO DEMONSTRATE THAT HE OR SHE IS AN ELIGIBLE INVESTOR IN 

ACCORDANCE WITH THE FOREGOING. THE PARTNERSHIP HAS THE UNCONDITIONAL RIGHT TO REJECT ANY 

SUBSCRIPTION. 

                                                                                                    I 

THIS MEMORANDUM DOES NOT CONSTITUTE AN OFFER TO SELL TO, OR A SOLICITATION OF AN OFFER TO BUY FROM, 

ANY PERSON IN ANY JURISDICTION TO WHOM SUCH AN OFFER OR SOLICITATION WOULD BE UNLAWFUL IN ADDITION 

TO RESTRICTIONS ON TRANSFER IMPOSED BY THE PARTNERSHIP, AN INVESTOR SEEKING TO TRANSFER HIS 

INTERESTS SUBSEQUENT TO HIS INITIAL INVESTMENT WILL BE SUBJECT TO THE PROVISIONS OF THE FEDERAL AND 

STATE SECURITIES LAWS AND THE TRANSFER RESTRICTIONS WHICH MAY BE IMPOSED PURSUANT TO SAID LAWS. 

THE OFFER AND SALE OF INTERESTS ARE EXEMPT FROM THE REGISTRATION AND PROSPECTUS DELIVERY 

REQUIREMENTS OF THE 1933 SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO            1 

EXEMPTIONS THEREIN. INVESTMENT IN THE INTERESTS IS SUITABLE ONLY FOR THOSE WHO HAVE ADEQUATE MEANS 

OF PE" """3 FOR THEIR CURRENT NEEDS AND PERSONAL CONTINGENCIES AND HAVE NO NEED FOR LIQUIDITY IN 

AN IN VT OF THIS TYPE PRIOR TO THE PURCHASE OF THE INTERESTS, EACH PROSPECTIVE PURCHASER WILL 

BE RE TO I IESENT THAT HE MEETS EACH OF THE FOLLOWING REQUIREMENTS: (A) HE HAS THE REQUISITE 

KNOV_~ __ DR F.._ RELIED UPON THE ADVICE OF HIS OWN PROFESSIONAL ADVISOR(S) WITH REGARD TO THE TAX  1 

AND OTHER CONSIDERATIONS INVOLVED IN MAKING SUCH AN INVESTMENT AND (B) HE IS ACQUIRING THE INTERESTS 

FOR INVESTMENT AND NOT WITH A VIEW TO RESALE OR DISTRIBUTION THEREOF. 

PRIOR TO A PURCHASE OF INTERESTS, EACH PROSPECTIVE PURCHASER WILL BE REQUIRED TO REPRESENT THAT HE  i 

IS AN 'ACCREDITED INVESTOR AS DEFINED IN REGULATION D, UNLESS THE INVESTOR IS NOT RESIDENT IN THE 

UNITED STATES AT THE TIME OF THE OFFERING NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP INTEREST TO 

THE INVESTOR, WHEREUPON REGULATION S OF THE 1933 SECURITIES ACT SHALL APPLY AND NO SUCH 

REPRESENTATION IS NECESSARY. AMONG OTHER CATEGORIES, AN ACCREDITED INVESTOR IS AN INVESTOR WHO,     I 

AT THE TIME OF PURCHASE OF THE INTERESTS, MEETS ONE OF THE FOLLOWING REQUIREMENTS: 

(1) ANY NATURAL PERSON WHOSE INDIVIDUAL NET WORTH, OR JOINT NET WORTH WITH THAT PERSON'S 

    SPOUSE, AT THE TIME OF THE PURCHASE EXCEEDS $ 1,000,000, NOT INCLUDING RESIDENCE, HOME          1 

    FURNISHINGS AND AUTOMOBILES; 

(11) ANY NATURAL PERSON WHO HAD AN INDIVIDUAL INCOME IN EXCESS OF $200,000 EACH OF THE TWO 

    MOST RECENT YEARS OR JOINT INCOME WITH THAT PERSON'S SPOUSE IN EXCESS OF $300,000 IN EACH 

    OF THE TWO MOST RECENT YEARS AND WHO REASONABLY EXPECTS TO REACH THE SAME INCOME 

    LEVEL IN THE CURRENT YEAR; OR 

(III) ANY ENTITY IN WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS. 

IF, IN THE OPINION OF THE LIMITED PARTNERSHIP, A PROSPECTIVE PURCHASER LACKS THE KNOWLEDGE AND 

EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS SO THAT HE IS NOT CAPABLE OF EVALUATING THE MERITS AND 

RISKS INVOLVED IN THE PURCHASE AND OWNERSHIP OF THE LIMITED PARTNERSHIP INTEREST, THE LIMITED 

PARTNERSHIP MAY REQUIRE THE PROSPECTIVE PURCHASER TO USE THE SERVICES OF A PURCHASER 

REPRESENTATIVE TO SERVE THE INVESTOR IN EVALUATING THE MERITS AND RISKS OF THE PROSPECTIVE 

INVESTMENT. IF SUCH A PURCHASER REPRESENTATIVE IS REQUIRED AND USED, THE LIMITED PARTNERSHIP WILL 

PROVIDE THE PROSPECTIVE INVESTOR THE APPROPRIATE FORMS FOR BOTH THE PROSPECTIVE INVESTOR AND 

PURCHASER REPRESENTATIVE TO SIGN AND RETURN TO THE LIMITED PARTNERSHIP. 

                                                                                                    I 

                                                                                                    I 
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                                       Section I The Offering 

   PRIOR TO PURCHASE, AN INVESTOR QUESTIONNAIRE (EXHIBIT B) AND A SUBSCRIPTION AGREEMENT (EXHIBIT C), 

   WHICH INCLUDES A CONSENT TO THE LIMITED PARTNERSHIP AGREEMENT, MUST BE SIGNED AND DELIVERED BY A 

   PROSPECTIVE PURCHASER TO THE PARTNERSHIP. 

   IF THE PARTNERSHIP IS INCORRECT IN ITS ASSUMPTION AS TO THE CIRCUMSTANCES OF A PARTICULAR 

   PROSPECTIVE INVESTOR, THEN THE DELIVERY OF THIS MEMORANDUM TO SUCH PROSPECTIVE INVESTOR SHALL NOT 

   BE DEEMED TO BE AN OFFER AND THIS MEMORANDUM SHALL BE RETURNED TO THE PARTNERSHIP IMMEDIATELY. 

   THE SUITABILITY STANDARDS DEFINED ABOVE REPRESENT SUITABILITY STANDARDS FOR PROSPECTIVE INVESTORS. 

   EACH PROSPECTIVE INVESTOR SHOULD DETERMINE WHETHER AN INVESTMENT IN THE PARTNERSHIP IS APPROPRI- 

   ATE                                      PPROPR4ATE IN VIEW OF HIS OR HER PARTICULAR CIRCUMSTANCES. 

                    INTENTIONALLY LEFT BLANK 
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                                                                                                   1 

IMMIGRATION 

THE IMMIGRATION INFORMATION CITED IN THIS OFFERING MEMORANDUM IS NOT IMMIGRATION ADVICE TO THE 

FOREIGN INVESTOR EACH FOREIGN INVESTOR SHOULD CONSULT HIS OR HER OWN INDEPENDENT IMMIGRATION       I 

COUNSEL REGARDING IMPLICATIONS AND BENEFITS OR OTHERWISE OF INVESTING IN THE PARTNERSHIP. 

OVERVIEW                                                                                           1 

THE EBA FIFTH EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO 

THE U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT  1 

FOREIGN INVESTORS MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM 

MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL- 

TIME JOBS MUST BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT INVESTORS 

HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY MEMBERS ARE     i 

OFFERED THE PROSPECT, BUT NOT THE GUARANTEE, OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES. 

THE JAY PEAK PROJECT HAS BEEN STRUCTURED SO THAT INVESTORS MAY MEET THE REQUIREMENTS OF THE EB-5 

PROGRAM OF THE ACT AND QUALIFY UNDER THIS PROJECT (THE -PROJECT-) TO BECOME ELIGIBLE FOR ADMISSION I 

TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THEIR SPOUSES AND UNMARRIED, 

MINOR CHILDREN. 

THE PROJECT HAS BEEN DESIGNED TO QUALIFY UNDER PROVISIONS IN THE LAW THAT PERMIT A REDUCED         1 

INVESTMENT AND PERMIT A BROADER ANALYSIS OF JOBS CREATED THAN WOULD OTHERWISE BE PERMITTED. WITH 

RESPECT TO THE MINIMUM INVESTMENT REQUIRED, THE PROJECT UTILIZES THE PROVISIONS OF THE ACT 

CONCERNING A TARGETED EMPLOYMENT AREA. TO MEET EMPLOYMENT CREATION REQUIREMENTS, THE PROJECT 

RELIES UPON THE FACT THAT JAYPEAK IS WITHIN A REGIONAL CENTER AUTHORIZED BY THE ACT CREATED UNDER A 

                                                                                                   1 

PILOT PROGRAM (SEE IMMIGRATION RISK FACTORS, PAGE 28) 

FOR EB-5 INVESTORS                                                                                 I 

FOREIGN INVESTORS ARE ALSO SPECIFICALLY DIRECTED TO CERTAIN IMPORTANT MATTERS LISTED BOTH IN THE 

IMMIGRATION RISK FACTORS PAGE 29, AND HEREUNDER: 

                                                                                                   1 

LEGAL COUNSEL: THE INVESTOR. SHALL HIRE-INDEPENDENT COUNSEL-FOR IMMIGRATION PROCESSING AND OTHER 

LEGAL MATTERS. THE INVESTOR SHALL BE RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS INCLUDING 

UNITED STATES CITIZENSHIP AND IMMIGRATION SERVICES CUSCIS" OR -CIS-) APPLICATION FEES. 

FILING THE IMMIGRANT PETITIONS: JAY PEAK HOTEL SUITES STATESIDE L.P., THE GENERAL PARTNER AND THE 

RESORT OWNER SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL 

COUNSEL WITH THE FILING OF INVESTORS' 1-526 PETITIONS, AND SHALL USE THEIR REASONABLE BEST EFFORTS TO 

ASSIST FOREIGN INVESTORS' LEGAL COUNSEL WITH THE FILING OF INVESTORS 1-829 PETITIONS. THE PARTNERSHIP 

WILL INSTRUCT THE GENERAL PARTNER TO ENGAGE WITH, DELEGATE TO, AND THE PARTNERSHIP SHALL 

REASONABLY COMPENSATE QUALIFIED PERSONS IN THE ASSEMBLAGE AND PREPARATION OF DOCUMENTS, 

REPORTS AND REQUIRED VERIFICATION OF REQUISITE JOB CREATION IN CONNECTION WITH AND IN SUPPORT OF 

INVESTORS' 1-829 PETITION TO REMOVE CONDITIONS TO OBTAINING PERMANENT RESIDENCY. 

IN THE EVENT AN INVESTOR'S 1.628 PETITION IS DENIED AT ANY TIME, THE INVESTORS RIGHTS ARE LIMITED SOLELY 

TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION FROM THE PARTNERSHIP, PLUS 50% OF THE 

ADMINISTRATIVE FEE FROM THE RESORT OWNER, WITHIN NINETY (90) DAYS OF WRITTEN REQUEST THEREFOR TO 

THE GENERAL PARTNER. IN SUCH CASE BALANCE OF THE ADMINISTRATIVE FEE WILL BE KEPT BY THE RESORT 

OWNER TO PARTIALLY COMPENSATE IT FOR ITS COSTS INCURRED TO DATE 

                                                                                                  1 
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         UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND 

         RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THEIR 1-526 PETITION. THERE IS NO REFUND OF THE CAPITAL 

         CONTRIBUTION OF $500,000 OR THE ADMINISTRATIVE FEE FOR FAILURE OF THE FOREIGN INVESTOR TO FILE THE 1-526 

         PETITION, R IS FURTHER AT THE SOLE RESPONSIBILITY AND OBLIGATION OF THE LIMITED PARTNER TO TIMELY 

         NOTIFY THE GENERAL PARTNER AT LEAST 90 (NINETY) DAYS PRIOR TO THE EARLIEST DUE DATE ELIGIBLE TO FILE OF 

         THEIR 11-829 PETITION SO TO ENABLE THE GENERAL PARTNER ADEQUATE TIME TO ENGAGE WITH AND DELEGATE TO 

         QUALIFIED PERSONS IN THE ASSEMBLAGE AND PREPARATION OF DOCUMENTS, REPORTS AND REQUIRED 

         VERIFICATION OF REQUISITE JOB CREATION, THE GENERAL PARTNER SHALL NOT BE LIABLE IN ANY MANNER, COST, 

         OR FOR ANY OTHER LIABILITY FOR THE FAILURE OF LIMITED PARTNER TO TIMELY PROVIDE THE DUE FILING DATE OF 

         THE 1-829 PETITION FILING. 

         IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS PRIOR 

         TO THAT DATE THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP PROVIDED. 

         1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING 

              REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING ITS LAPSE, AND THE INVESTOR'S 11-526 

              PETITION IS IN DUE COURSE ADJUDICATED; 

              OR 

         2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

              INVESTORS AS UNDER THE LAPSED REGIONAL CENTER PILOT PROGRAM AND EB•5 PROGRAM WITHIN A 

              TWELVE MONTH PERIOD FOLLOWING THE REGIONAL CENTER PILOT PROGRAM'S LAPSE, AND THE 

              INVESTOR'S 1-526 PETITION IS IN DUE COURSE ADJUDICATED. 

         IF NEITHER OF THE EVENTS DESCRIBED UNDER 1 AND 2 OCCUR, THE INVESTOR AT HIS OPTION MAY EITHER REMAIN 

         INVESTED IN THE PROJECT, OR REQUEST IN WRITING A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. UPON 

         RECEIPT OF A REQUEST OF REFUND TO THE GENERAL PARTNER, THE CAPITAL CONTRIBUTION WILL BE REFUNDED BY 

         THE LIMITED PARTNERSHIP WITHIN A PERIOD OF 90 DAYS FROM RECEIPT OF SUCH REQUEST AND THE INVESTOR'S 

         INTEREST IN THE LIMITED PARTNERSHIP SHALL AUTOMATICALLY BE TERMINATED AND THE INVESTOR SHALL NO 

         LONGER HAVE ANY OF THE RIGHTS AND BENEFITS OF OWNERSHIP OF AN INTEREST OR ANY RIGHT TO PARTICIPATE 

         IN ANY MANNER WHATSOEVER IN THE AFFAIRS OF THE PARTNERSHIP. THE INVESTOR'S RIGHTS ARE LIMITED SOLELY 

         TO THE RETURN OF THEIR CAPITAL CONTRIBUTION OF $500,000. 

                                                       INTENTIONALLY LEFT BLANK 
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SUMMARY OF THE OFFERING 

INTRODUCTION 

                                                                                                       I 

THIS SUMMARY HIGHLIGHTS AND OUTLINES CERTAIN INFORMATION REGARDING THE OFFERING AND MAY NOT 

CONTAIN ALL THE INFORMATION THAT IS IMPORTANT TO YOU. THE SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE 

INFORMATION APPEARING IN THE LIMITED PARTNERSHIP AGREEMENT, AND ELSEWHERE IN THIS MEMORANDUM, 

INCLUDING THE EXHIBITS AND THE FINANCIAL DATA OF THE LIMITED PARTNERSHIP ATTACHED HERETO AND           11 

INCORPORATED HEREIN BY REFERENCE (THE "FINANCIAL DATA? WHICH CONTAINS MORE DETAILED INFORMATION 

WITH RESPECT TO EACH OF THE MATTERS SUMMARIZED HEREIN AS WELL AS OTHER MATTERS NOT COVERED BY 

THIS SUMMARY. PROSPECTIVE INVESTORS SHOULD READ THE MEMORANDUM AND THE FINANCIAL DATA IN THEIR 

ENTIRETY, ALONG WITH THE LIMITED PARTNERSHIP AGREEMENT, THE SUBSCRIPTION AGREEMENT AND                 I 

ACCOMPANYING DOCUMENTS AND EXHIBITS. 

SECURITIES BEING OFFERED 

INVESTORS ARE BEING OFFERED THE OPPORTUNITY TO PURCHASE A LIMITED PARTNERSHIP INTEREST. ALL LIMITED 

        tSHll rERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE 'OFFERING ). THERE IS NO MINIMUM SALE 1 

 __ _mr-K....V ACCORD WITH THE PROVISIONS OF THE LIMITED PARTNERSHIP AGREEMENT, EXCEPTING FOR 

FOREIGN tESTORS SEEKING QUALIFICATION AS AN ALIEN ENTREPRENEUR', WHERE THE MINIMUM AMOUNT, 

CURREN,,, $500,000, IS SET BY LAW, THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION BOTH WANE THE 

MINIMUM SUBSCRIPTION AMOUNT, AND MAY RAISE THE MINIMUM AMOUNT IN THE FUTURE. THE OFFERING WILL         1 

    "TINUE UNTIL IT HAS F --- X87,000,000 UNLESS TERMINATED SOONER BY THE GENERAL PARTNER IN ITS SOLE 

    RETION. THE MINIM )UNT REQUIRED OF FOREIGN INVESTORS MAY INCREASE IF THE LAW OR 

REGULATIONS OF THE EB-5 PROGRAM CONTROLLING THE MINIMUM AMOUNT ARE AMENDED. 

                                                                                                       1 

PURCHASE TERMS 

           4 CAPITAL CONTRIBUTION TO THE PARTNERSHIP TO PURCHASE A PARTNERSHIP INTEREST SHALL BE 

           ED THOUSAND AND N01100 DOLLARS ($500,000) USD$ (HEREIN REFERRED TO AS A 'CAPITAL 

CONTRIBUTION'). THOUGH NOT PART OF THE INVESTOR'S EB-5 INVESTMENT, UNDER THE TERMS OF THE PRIVATE 

OFFERING MEMORANDUM EACH INVESTOR IS ALSO TO PAY OFFERING ISSUANCE EXPENSES HEREIN DEFINED AS 

'ADMINISTRATIVE FEES" OF FIFTY THOUSAND DOLLARS (US$5Q0W) TO JAY PEAK, INC. (THE -COMPANY), TO 

          -- " "3URSE THE COMPANY FOR ALL COSTS INCURRED BY THE COMPANY IN BUSINESS PLANNING, 

               TRUCTURING THE PROJECT AND PRODUCING, ISSUING AND DISTRIBUTING THE PRIVATE OFFERING 

                  OOR +TION WITH INTERESTED PARTIES AND THEIR PROFESSIONAL ADVISORS. THE AMOUNTS 

_. ____ ___ .. 00 A AYABLE IN CASH AND IN FULL UPON APPLICATION TO BECOME A LIMITED PARTNER AND 

FULL PAYMEI RUST AC. 'APANY DELIVERY OF THE SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP 

RESERVES The rdGHT TO - wtFCT ANY SUBSCRIPTION IN WHOLE OR IN PART, IN ITS SOLE DISCRETION. 

EXEMPTION FROM REGISTRATION 

THE LIMITED PARTNERSHIP IS CLAIMING EXEMPTION FROM REGISTRATION REQUIREMENTS UNDER SECTION 4(2) OF 

THE SECURITIES ACT OF 1933, AS AMENDED, AND RULE 506 OF REGULATION D PROMULGATED THEREUNDER, AND 

FOR PERSONS OUTSIDE THE UNITED STATES UNDER REGULATION S PROMULGATED BY THE SEC ONLY TO PERSONS 

WHO ARE NOT 'US PERSONS' WITHIN THE MEANING OF THE REGULATIONS. ACCORDINGLY, NO REGISTRATION 

STATEMENT WILL BE FILED WITH THE SEC IN CONNECTION WITH THIS OFFERING AND SALE OF THE INTERESTS 

PURSUANT TO THIS MEMORANDUM. IN ADDITION, THIS OFFERING IS BEING MADE WITHOUT REGISTRATION UNDER 

THE SECURITIES LAWS OF ANY STATE OR ANY OTHER JURISDICTION. 

                                               12 
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     PROSPECTIVE INVESTORS ARE INVITED TO MAKE AN INDEPENDENT EXAMINATION OF THE BOOKS, RECORDS AND 

     OTHER DOCUMENTS OF THE LIMITED PARTNERSHIP, AND MAY QUESTION THE APPROPRIATE OFFICERS AND 

     DIRECTORS OF THE GENERAL PARTNER TO THE EXTENT THAT SUCH INVESTORS DEEM IT NECESSARY IN THEIR SOLE 

     DISCRETION TO ANALYZE THE RISKS INVOLVED WITH THIS INVESTMENT. PROSPECTIVE INVESTORS SHOULD NOT 

     RELY ON THE UMITI FNERSHIP OR THE GENERAL PARTNER, OR ANY OF THEIR EMPLOYEES, AGENTS OR 

     AUTHORIZED REPRE VES, WITH RESPECT TO THE JUDGMENTS RELATING TO THEIR INVESTMENT IN THE 

     LIMITED PARTNERSHIP. PROSPECTIVE INVESTORS SHOULD RETAIN THEIR OWN PROFESSIONAL ADVISORS TO REVIEW 

     AND EVALUATE THE ECONOMIC, TAX AND OTHER CONSEQUENCES OF AN INVESTMENT IN THE LIMITED PARTNERSHIP. 

     THE LIMITED PARTNERSHIP WILL MAKE AVAILABLE, UPON REASONABLE NOTICE, BUT SHALL NOT INCUR ANY 

     UNREASONABLE EXPENSES, TO PROVIDE ANY OTHER DOCUMENTS OR INFORMATION AVAILABLE TO THE LIMITED 

     PARTNERSHIP CONCERNING THE AFFAIRS OF THE LIMITED PARTNERSHIP WHICH A PROSPECTIVE INVESTOR 

        TS, : ' TO RECEIPT OF REASONABLE ASSURANCES THAT SUCH MATTERS WILL BE MAINTAINED IN 

        :NCE EN THE INVESTOR AND ITS PROFESSIONAL ADVISORS. 

     THE LIMITED PARTNERSHIP 

     JAY PEAK HOTEL SUITES STATESIDE L.P. IS A NEWLY FORMED VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL 

     PLACE OF BUSINESS IN JAY, VERMONT. THE GENERAL PARTNER IS JAY PEAK GP SERVICES STATESIDE INC., A 

     VERMONT CORPORATION. 

     THE GENERAL PARTNER 

     JAY PEAK GP SE )E, INC. IS A VERMONT CORPORATION WITH ITS PRINCIPAL PLACE OF BUSINESS IN 

     JAY, VERMONT (i „~ ARTNER1. THE GENERAL PARTNER WILL BE RESPONSIBLE FOR APPROVING LIMITED 

     PARTNERS AS LIMITED PARTNERS IN THE PARTNERSHIP, FOR THE DAY TO DAY DECISIONS ON BEHALF OF THE 

     LIMITED PARTNERSHIP AND FOR MANAGING THE CONSTRUCTION OF THE NEW BUILDINGS, INCLUDING THE STATESIDE 

     HOTEL, COTTAGES, GUEST SERVICES RECREATION CENTER, MEDICAL CENTER AND ANY OTHER NECESSARY 

       iOVEMENTS, INCLUDING APPLYING FOR AND OBTAINING ANY REQUIRED DEVELOPMENT AND CONSTRUCTION 

      __.MITS. IN ADDITION, THE GENERAL PARTNER WILL BE RESPONSIBLE FOR MANAGING THE ASSETS OF THE 

     PARTNERSHIP AND SUPERVISING THE TENANT COMPANIES LEASING PARTNERSHIP ASSETS AND OPERATING THE 

     PROJECT IMPROVEMENTS. EITHER DIRECTLY OR THROUGH A CONTRACTED DESIGNEE. WILLIAM STENGER IS 

     PRESIDENT OF THE GENERAL PARTNER. 

     PROJECT SUMMARY 

     THE PROJECTED OVERALL COST OF THE PROJECT IS $87,000,000, OF WHICH $67 MILLION OF DEVELOPMENT COSTS 

     WILL BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WITH THE BALANCE OF FUNDS OR VALUE OF $20.0 

     MILLION PROVIDED BY THE RESORT OWNER (SEE BUSINESS PLAN SECTION 2). JAY PEAK HOTEL SUITES STATESIDE 

     L.P. WILL UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT AND BUSINESS ACTIVITIES WHICH WILL INCLUDE: 

        (1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE 

        RESORT OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING COMPRISING A HOTEL UNIT 

        WITH UP TO 84 SUITES. THE BUILDING TO INCLUDE SEPARATE CONDOMINIUM UNITS COMPRISED OF ONE OR 

        MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL AND LEISURE 

        AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, LOCATED AT THE STATESIDE BASE AREA OF 

  r THE RESORT. THE HOTEL UNIT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS A 

        HOTEL BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (REFERRED TO HEREIN AS THE 'STATESIDE 

        HOTEL BUILDING' OR THE'STATESIDE HOTEL'; AND 

        (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT TO THE STATESIDE BASE AREA AT THE 

        RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING AND 

        ERECTING EIGHTY FOUR (84) MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THAT WILL 

        BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT 

        TO BE APPROVED BY THE PARTNERSHIP (THE'COTTAGES ); AND 

I%-"                         13 
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     (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST RECREATION 

     CENTER (THE 'RECREATION CENTER', TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 

     CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS 

     OPERATIONS FOR MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP, AND 

     (4) AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE AT THE 

     RESORT, CREATING AND DEVELOPING A MEDICAL CENTER, TO BE LEASED FOR NOMINAL CONSIDERATION TO 

     THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE SUBTENANTS APPROVED 

     BY THE PARTNERSHIP (THE 'MEDICAL CENTER' AND TOGETHER WITH THE STATESIDE HOTEL, COTTAGES, 

     RECREATION CENTER, IS THE 'PROJECT). 

ALL QUALITY RESORT FACILITIES HAVE A CENTRAL COMMERCIAL ZONE AT THEIR CORE. FROM THIS NUCLEUS, 

               AND RECREATIONAL FACILITIES EMANATE. AT JAY PEAK RESORT, THE CONSTRUCTION OF THE 

             _ AND COTTAGES, RECREATION CENTER AND CREATING AND DEVELOPING A MEDICAL CENTER WILL 

SERVE TO : 'HEN THE CORE OF JAY PEAK SKI AND SUMMER RESORT, WILL BRING NEW QUALITY 

ACCOMMODA. _-I NATURAL SURROUNDINGS FOR THE RECREATION, GOLFING AND SKI COMMUNITY, AND WILL 

FURTHER ENHANCE THE USE OF THE JAY PEAK CHAMPIONSHIP GOLF COURSE, THE SIG AREA AND OTHER 

IMPROVEMENTS AT THE RESORT. THE STATESIDE HOTEL WILL SERVE THE STATESIDE BASE AREA OF THE RESORT. 

EACH COTTAGE TO BE ADJACENT TO THE GOLF COURSE OR STATESIDE SKI AREA AND WILL HAVE A VIEW OF THE 

   NTAIN OR THE VALLEY. SINCE CONNECTION WITH THE ENVIRONMENT IS SO IMPORTANT TO THE JAY PEAK THEME, 

   JPANCY IN THE COTTAGES IS PROJECTED TO BE HIGH, AS THESE UNITS WILL HAVE A YEAR ROUND USE (WITH 

THE COTTAGES BECOMING WINTER SKI CHALETS DURING THE WINTER SEASON), AND AIDING THE FURTHER 

EXPANSION AND TRANSITION OF THE JAY PEAK RESORT INTO AN ALL SEASONS RESORT. IT IS PROJECTED THAT JAY 

PEAK HOTEL SUITES STATESIDE L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW 

PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK REGION. WITHIN THE STATE OF VERMONT REGIONAL 

CENTER AND WITHIN THE UNITED STATES, AND WILL WITH THE STATESIDE HOTEL, COTTAGES. AND RECREATION 

       IN PARTICULAR ATTRACT ADDITIONAL GUESTS DURING THE NON-Sig SEASON, AS WELL AS BROADEN THE 

       -S FOR THE SKi AND GOLF CLIENTELE OF THE RESORT. 

JAY PEAK MARKET REVIEW 

WITH JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK, FUTURE    9 

       DEVELOPME . BE ENHANCED AS JAYS POSITIONING AND PHYSICAL CHARAC 

       ITIAL ADVAN )VER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WIN 

CONTINUE TO FOCUS ON SKIING AND THE SKI VACATION PRODUCT. FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND 

INDIVIDUAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK FOR WINTER BUSINESS DEVELOPMENT. 

ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE, FIVE. AND SEVEN-DAY SKI WEEK 

       NCE WILL BE THE PRIMARY FOCUS OF THE RESORTS WINTER MARKETING EFFORTS. THE RESOF`- 

       3 FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND' 

       MC STATES OF THE UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOU` 

 __..._.. ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE. 

ELLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL, QUEBEC, CANADA. SUMMER BUSINESS DEVELOPMENT 

WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTNE, OUTDOOR AND ENVIRONMENTALLY BAI --'-,ED 

EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE ITS VACATIONING PU ; AN 

OPK JNITY TC 31KE, FISH, SAIL AND SIGHTSEE IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY 

UNDI OPED. I TRAILS ALONG PRISTINE MOUNTAIN STREAMS WILL PROVIDE THE MOST NATURAL OF 

SETTINGS FOR FAMILY OUTINGS. GOLF AND OTHER TYPICAL RECREATION ENJOYED IN SUMMER WILL ALSO BE ON 

THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM DESIGN WILL EMIT AN 

ENVIRONMENTAL SENSITNITY THAT WILL., ONCE AGAIN, DIFFERENTIATE JAY PEAK FROM OTHER RESORTS THAT HAVE 

LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 1979S AND IgN S. 

ALTHOUGH JAY PEAK ALREADY IS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN W PEAK SEASON, POOR 

WEATHER WILL RESULT IN TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT SOUGHT 

OPPORTUNITIES THAT WOULD HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE 

IMPACT OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, AND YET ALLOW 

                                           14 
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   THE FREEDOM TO THE RESORT TO CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THE LAST 50 YEARS. WITH THE 

   COMPLETION OF THE ONGOING DEVELOPMENT AT THE RESORT, JAY PEAK RESORT WILL TRULY BE A'DESTINATION 

   RESORT' WITH A 12 MONTH VENUE. 

   JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI RESORT FACILITIES IN ALL OF NEW ENGLAND YET 

   CURRENTLY HAS THE SMALLEST BED BASE OF ANY MAJOR RESORT WITH LESS THAN 1,500 BEDS AT PRESENT. 

   RESORTS THAT JAY PEAK COMPETES WITH HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS 

   20,000 BEDS. THE CONTINUED EXPANSION OF RESORT AMENITIES, THAT INCLUDES FACILITIES THAT NO OTHER SKI 

   RESORT IN EASTERN NORTH AMERICA HAVE AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN DEMAND 

   FOR ACCOMMODATION AT THE RESORT. 

   TRAM HAUS LODGE OPENED IN DECEMBER 2009, THE INDOOR ICE ARENA (ICE HAUS) OPENED IN MAY 2010 AND THE 

   GOLF CLUBHOUSE COMPLEX WHICH DOUBLES AS A NORDIC CENTER DURING THE WINTER MONTHS OPENED IN JUNE 

   2010. WITH THE NEAR COMPLETION OF THE ONGOING WATER PARK AND HOTEL JAY DEVELOPMENT AND PENTHOUSE 

   SUITES PROJECT, ANCILLARY FACILITIES SUCH AS THE SPA AND CONVENTION CENTER, IT IS PROJECTED WILL HELP 

   FILL ROOMS MOST WEEKENDS ALL YEAR LONG AND SCHOOL BREAK PERIODS DURING THE YEAR. RESORTS WITH AN 

   INDOOR WATER PARK ARE REPORTEDLY ABLE TO EXTEND THEIR PEAK SEASONS FROM ABOUT 100 DAYS TO ABOUT 

   300 DAYS OR MORE. A MOUNTAIN LEARNING CENTER SEEKS TO CAPTURE SUMMER BUSINESS AND WILL LARGELY 

   FOCUS ON CAMP, ECO-TOURS AND FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR, EDUCATIONAL AND 

   ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING. JAY PEAK CAN 

   PROVIDE ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE, FISH AND SIGHTSEE IN OR NEAR THE RESORT IN 

   A SETTING THAT IS TRULY UNDEVELOPED. NATURE AND BIKING TRAILS ALONG PRISTINE MOUNTAIN STREAMS AND 

   PATHS WILL PROVIDE THE MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS AND CAMP ACTIVITIES. JAY PEAK 

   RESORT WILL BE POISED TO CAPTURE A MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT 

   PROVIDES LUXURYAND BUSINESS SPECIFIC ACCOMMODATION FOR THOSE ATTENDEES. 

   THE ADDITION OF THE STATESIDE HOTEL AND COTTAGES WILL ENHANCE THE RESORT. THE HOTEL IS TO BE LOCATED 

   AT THE STATESIDE SKI BASE AREA, THE SECOND MOUNTAIN OF THE RESORT AND THE ORIGINAL SKI AREA WHEN THE 

   RESORT WAS ESTABLISHED IN 1955. THE COTTAGES ARE TO BE LOCATED ADJACENT OR NEAR TO THE CHAMPIONSHIP 

   GOLF COURSE AND STATESIDE SKI TRAILS, SURROUNDED WITH PRISTINE VIEWS OF THE MOUNTAINS AND VALLEY, 

   PROVIDING THE PERFECT SETTING FOR THOSE GOLFERS SEEKING A VACATION PACKAGE EXPERIENCE BEYOND THE 

   ORDINARY. IN WINTER, THE COTTAGES WILL BE FEATURED AS SKI CHALETS. THE COTTAGES WILL BE CENTRALLY 

   LOCATED WITH EASY ACCESS TO ALL RESORT AMENITIES, AND PROVIDE WONDERFUL INDOOR AND OUTDOOR LIVING 

   FOR THE ULTIMATE'APRES-GOLF OR'APRESSKI' EXPERIENCE AT ALL TIMES OF THE YEAR 

   THE HOTEL SUITES STATESIDE PROJECT ALSO FEATURES A GUEST SERVICES RECREATION CENTER THAT WILL 

   FEATURE A VARIETY OF INDOOR RECREATION AND SPORTING ACTIVITIES. THE CREATION AND DEVELOPMENT OF A 

   MEDICAL CENTER IS EXPECTED FOR USE BY BOTH RESORT GUESTS AND LOCAL RESIDENTS. 

   USE OF PROCEEDS 

r     THE NET PROCEEDS FROM THE SALE OF THE LIMITED PARTNERSHIP INTERESTS WILL BE APPLIED TO THE 

   COST OF (1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE 

   RESORT OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING WITH SEPARATE CONDOMINIUM UNITS 

   COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL 

r  AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, AS WELL AS A HOTEL UNIT WITH UP TO 

   84 UNITS AT THE STATESIDE BASE AREA OF THE RESORT THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED 

   TO AND OPERATED AS A HOTEL BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (REFERRED TO HEREIN AS THE 

   'STATESIDE HOTEL BUILDING OR THE 'STATESIDE HOTEL'x AND (2) ON LAND RETAINED BY THE RESORT OWNER 

r  THAT SITS ADJACENT OR NEAR TO THE STATESIDE BASE AREA AT THE RESORT, AND LEASED TO THE PARTNERSHIP 

   UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING AND ERECTING UP TO EIGHTY FOUR (84) MOUNTAIN 

   COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED 

   TO AND OPERATED AS VACATION RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP (THE 

r  'COTTAGEn AND (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST 

   RECREATION CENTER (THE 'RECREATION CENTER'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 

   CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS OPERATIONS FOR 

   MARKET RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND (4) AT THE LOCATION OF THE STATESIDE 

r  BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE AT THE RESORT, CREATING AND DEVELOPING A MEDICAL 

r 
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CENTER, TO BE LEASED FOR NOMINAL CONSIDERATION TO THE LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET 

RENT TO ONE OR MORE SUBTENANTS APPROVED BY THE PARTNERSHIP. 

ANY FUNDS RAISED IN THIS OFFERING AND NOT REQUIRED FOR THESE PURPOSES WILL BECOME WORKING CAPITAL 

FOR THE LIMITED PARTNERSHIP'S BUSINESS ACTIVITIES. THE DEVELOPMENT OF THE RESORT TO BE FUNDED BY THE 

SALE OF THE LIMITED PARTNERSHIP INTERESTS MAY REQUIRE THE ISSUANCE OF LOCAL AND STATE SUBDIVISION 

AND OTHER PERMITS, TO BE APPLIED FOR AND OBTAINED BY THE RESORT OWNER. 

COMPLETION OF PROJECT 

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, IN THE EVENT THAT THE GENERAL PARTNER, RESORT 

OWNER OR AN AFFILIATE OF EITHER ENTITY INVESTS FUNS .OR MAKES FINANCIAL COMMITMENTS OTHER THAN 

SECURED DEBT (AS DEFINED IN THE LIMITED PARTNERSHIP AGREEMENT) TO COMPLETE THE PROJECT, THE 

INVESTING ENTRY WILL BE ISSUED CLASS B NON-VOTING INTERESTS PRO RATA IN THE PARTNERSHIP FOR NO 

ADDITIONAL CONSIDERATION AND THEREAFTER HOLD ITS INTERESTS SUBJECT TO THE TERMS OF THE LIMITED 

PARTNERSHIP AGREEMENT. 

OFFERING MEMORANDUM ONLYAVAILABLE IN US ENGLISH LANGUAGE 

IN THE EVENT THE PROSPECTIVE PURCHASER CANNOT UNDERSTAND OR READ THE ENGLISH LANGUAGE, AND/OR IS 

UNABLE TO FULLY COMPREHEND ALL DOCUMENTS AND EXHIBITS RELATED TO THIS OFFERING, IT IS THE 

PROSPECTIVE PURCHASER'S SOLE RESPONSIBILITY AT THE PURCHASER'S SOLE COST TO OBTAIN ALL ASSISTANCE 

REQUIRED WITH INTERPRETATION AND TRANSLATION OF THIS OFFERING MEMORANDUM AND EXHIBITS THERETO. NO 

SUCH TRANSLATION MAY ALTER, MODIFY OR OTHERWISE CHANGE THE TERMS OF THIS OFFERING MEMORANDUM AS 

SET FORTH IN ENGLISH IN ANY MANNER OR WAY WHATSOEVER. 

FEDERAL TAX CONSIDERATIONS 

INVESTMENT IN THE PARTNERSHIP INVOLVES SUBSTANTIAL TAX RISKS: STATE AND FEDERAL LEGISLATURES MAY 

CHANGE INCOME TAX LAWS, ALTER AND CHANGE ALLOWABLE DEDUCTIONS. THAT MAY BE TAKEN BY THE 

PARTNERSHIP AND REDUCE ITS INCOME, AND MAY CHANGE TAX RATES THAT MAY BE LESS BENEFICIAL TO PARTNERS. 

OTHER TAX RISKS TO THE LIMITED PARTNERSHIP INCLUDE BUT ARE NOT LIMITED TO THE ALLOCATION OF PURCHASE 

PRICE OF ASSETS, TAX ITEMS. PROFITS AND BENEFITS OR OTHERWISE OF PASSIVE LOSSES, RISK OF AUDIT, LOSS OF 

LIMITED PARTNERSHIP STATUS AND TERMINATION OF PARTNERSHIP. THE PARTNERSHIP MUST MEET CERTAIN 

CRITERIA TO MAINTAIN LIMITED LIABILITY AND AVOID BEING TAXED AS A CORPORATION. THE LIMITED PARTNERSHIP 

MAY INCUR LEGAL, ACCOUNTING OR OTHER COSTS RESULTING FROM TAX AUTHORITY REVIEW OF THESE MATTERS, 

WHICH MAY RESULT IN LESS FAVORABLE TAX RATES AND OTHER COSTS. 

THE RULES GOVERNING THE UNITED STATES INCOME TAXATION OF LAWFUL PERMANENT RESIDENTS ARE COMPLEX. 

PRIOR TO INVESTMENT. AN INVESTOR SHOULD CONSULT WITH HIS U.S. TAX ADVISORS AND, IF THE INVESTOR IS 

FOREIGN, BOTH MS OVERSEAS AND US TAX ADVISORS. WITH REGARD TO THE TAX CONSEQUENCES OF BECOMING A 

LAWFUL PERMANENT RESIDENT OF THE UNITED STATES, AND FURTHER TO INVESTING IN, OWNING AND DISPOSING 

OF THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM, AND ALL OTHER- TAX 

CONSEQUENCES IN CONNECTION WITH THE PARTNERSHIP AND THIS PROJECT. THE PARTNERSHIP HAS NOT 

OBTAINED A LEGAL OPINION OR RULING FROM ANY TAX AUTHORITY REGARDING ANY ASPECTS OF THE PARTNERSHIP 

OR ITS BUSINESS. 

TAX INFORMATION AND TAX RISKS DESCRIBED IN THIS OFFERING MEMORANDUM ARE NOT TAX ADVICE TO THE 

SUBSCRIBER EACH SUBSCRIBER MUST RELY SOLELY AND ONLY UPON THEIR OWN TAX ADVISOR(S). 
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   TRANSFER RESTRICTIONS 

   THE OFFERING OF THE LIMITED PARTNERSHIP INTERESTS HAS NOT BEEN REGISTERED WITH THE SECURITIES AND 

   EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933 OR ANY APPLICABLE STATE SECURITIES LAWS, 

   THE OFFERING IS RESTRICTED TO A LIMITED NUMBER OF PERSONS WHO ARE EITHER US CITIZENS OR US-BASED 

   LEGAL ENTITIES, CURRENT U.S. LAWFUL PERMANENT RESIDENTS, OR FOREIGN INVESTORS RESIDENT AND LIVING IN 

   THE UNITED STATES IN VALID IMMIGRATION STATUS, THEREBY CAUSING REGULATION D OF THE ACT TO APPLY IN 

   CONNECTION WITH A PURCHASE, OR FOREIGN INVESTORS WITHOUT VALID IMMIGRATION STATUS WHO MUST 

   REPRESENT TO THE LIMITED PARTNERSHIP THAT THEY ARE NOT RESIDENT IN THE UNITED STATES AT THE TIME OF 

   THE OFFER, WILL NOT BE RESIDENT IN THE UNITED STATES AT THE TIME OF THE SALE, AND ARE NOT ACQUIRING THE 

   LIMITED PARTNERSHIP INTEREST FOR THE BENEFIT OF A UNITED STATES PERSON, AS THAT TERM IS DEFINED IN 

   REGULATION S. THE INVESTOR UNDERSTANDS THAT HE OR SHE MAY NOT OFFER TO SELL, .OR SELL, A LIMITED 

   PARTNERSHIP INTEREST UNLESS IT IS REGISTERED UNDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE 

   STATE SECURITIES REGULATIONS OR AN EXEMPTION IS AVAILABLE FROM THE REGISTRATION REQUIREMENTS, AND 

   THAT THE INVESTOR'S WEALTH OR INCOME QUALIFY HIM OR HER AS A SUITABLE PURCHASER. 

   TO PRESERVE THE EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND STATE SECURITIES LAWS, PURSUANT TO 

   WHICH EXEMPTIONS PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED. SUBSEQUENT SALE 

   OF THE LIMITED PARTN HIP INTERESTS ARE RESTRICTED TO BUYERS WHO QUALIFY AS "ACCREDITED INVESTORS, 

   AS DESCRIBED IN RUL 11 OF THE SECURITIES AND EXCHANGE COMMISSION OR WHOSE PURCHASE OTHERWISE 

   WILL NOT REQUIRE REGISTRATION OF THE LIMITED PARTNERSHIP INTERESTS. THERE ARE ADDITIONAL MATTERS 

   CONCERNING TRANSFER RESTRICTIONS UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT. INCLUDING 

   RESTRICTIONS CONSISTENT WITH EB-5 REQUIREMENTS, AND ALL PURCHASERS SHOULD REVIEW ARTICLE 10 OF THE 

IP SAID AGREEMENT FOR SPECIFIC RESTRICTIONS. CERTIFICATES EVIDENCING THE LIMITED PARTNERSHIP INTERESTS 

   WILL BEAR A LEGEND DESCRIBING THE TRANSFER RESTRICTIONS. 

   EXIT STRATEGIES 

   ONCE ALL 1829 PETITIONS FILED UNDER THE EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED 

   INTO THE PARTNERSHIP HAVE BEEN ADJUDICATED, WITH ANY APPEALS HAVING BEEN DECIDED, THE GENERAL 

   PARTNER WITHIN A REASONABLE TIME THEREAFTER SHALL REVIEW MARKET CONDITIONS AND, IF APPROPR IN 

   ITS SOLE DISCRETION, PURSUE ONE OR MORE EXIT STRATEGIES FOR INVESTORS. THESE STRATEGIES MAY IN _ DE 

   SUBDIVIDING THE HOTEL SUITES AND COTTAGES INTO FRACTIONAL UNITS AND GRANTING EACH LIMITED PARTNER A 

   REASONABLE ALLOCATION OF FRACTIONAL UNITS IN EXCHANGE FOR AND REDEMPTION OF EACH LIMITED PARTNER'S 

   INTEREST IN THE PARTNERSHIP. ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL 

   OPERATED BY THE RESORT OWNER OR ITS DESIGNEE, WHICH RENTAL RATES WILL BE SET BY THE RESORT OWNER 

   OR ITS DESIGNEE AT THEIR SOLE DISCRETION AND THE RESORT OWNER OR ITS DESIGNEE WILL BE ENTITLED TO 

   THEIR STANDARD RENTAL MANAGEMENT FEE. IF SUBDIVIDING THE HOTEL SUITES AND COTTAGES INTO FRACTIONAL 

   UNITS IS UNDERTAKEN, EACH LIMITED PARTNER MAY THEREAFTER SELL HIS FRACTIONAL UNITS WHENEVER HE 

__ WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST BE SOLD THROUGH JAY PEAK 

   REALTY WITH COMMISSION DUE BASED UPON JAY PEAK REALTY'S STANDARD COMMISSION FOR FRACTIONAL UNIT 

   SALES. 

   IN ADDITION. INVESTORS MAY SELL THEIR INTERESTS TO THIRD PARTY PURCHASERS AS CONDITIONED BY THE 

   LIMITED PARTNERSHIP AGREEMENT, WITH THE CAVEAT THAT QUALIFIED INVESTORS WHO HAVE FILED UNDER THE 

   EB-5 PROGRAM MUST MEET THE CONDITIONS SET FORTH HEREIN AND UNDER THE ACT, INCLUDING THE 

   REQUIREMENT TO SUSTAIN THEIR INVESTMENT IN THE PROJECT, TO OBTAIN CONDITIONAL PERMANENT RESIDENCY 

   AND UNCONDITIONAL PERMANENT RESIDENCY FOR THEMSELVES AND THEIR SPOUSES AND MINOR CHILDREN. 

   RISK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS) 

   THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A DEGREE OF RISK. 

   AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD CAREFULLY CONSIDER ARE THE FOLLOWING 

   (THIS LIST IS NOT EXHAUSTIVE): 
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PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS IS LIMITED TO THOSE WHO HAVE ATTAINED THE AGE OF AT 

LEAST 18 YEARS AND ALL OF WHOM MUST PURCHASE FOR INVESTMENT AND NOT WITH A VIEW TO RESALE. A 

DECLARATION, REPRESENTATION AND COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE 

SUBSCRIPTION AGREEMENT. 

THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 OR UNDER 

ANY STATE LAWS AND. IN OFFERING THEM, THE LIMITED PARTNERSHIP WILL RELY ON ONE OR MORE EXEMPTIONS 

FROM REGISTRATION. 

THERE WILL BE RESTRICTIONS ON THE ABILITY OF A PURCHASER TO SELL HIS LIMITED PARTNERSHIP INTEREST. NO 

RESALE CAN OCCUR WITHIN ONE YEAR FROM THE DATE OF THE FIRST OFFER. ANY RESALE MUST BE MADE 

PURSUANT TO REGULATION S OR REGULATION D AS IS APPLICABLE AFTER REGISTRATION OF THE LIMITED 

PARTNERSHIP INTERESTS PURSUANT TO THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR 

PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS. MEMBERSHIP CERTIFICATES WILL CARRY 

A LEGEND TO THE EFFECT THAT TRANSFERS OF THE LIMITED PARTNERSHIP INTERESTS ARE PROHIBITED UNLESS IN 

       NCE WITH THE FC --- - __ IG. THE LIMITED PARTNERSHIP WILL REFUSE TO REGISTER ATRANSFER NOT MADE 

       ;DANCE WITH RE iN D OR REGULATION S AND ANY APPLICABLE STATE LAWS, UNLESS THE TRANSFER 

IS MADE AFTER REGISTRATIC- INDER THE SECURITIES ACT OF 1933 AND ANY APPLICABLE STATE LAWS OR IS 

OTHERWISE EXEMPT FROM R3TRATION. THESE RESTRICTIONS MAY RENDER IT DIFFICULT OR IMPOSSIBLE TO 

LOCATE A PROSPECTIVE PURCHASER IF AND WHEN AN OWNER WISHES TO SELL HIS LIMITED PARTNERSHIP INTEREST. 

THERE IS NO PUBLIC MARKET FOR THE SALE AND PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS. THESE 

INTERESTS ARE NOT READILY TRANSFERABLE. THERE ARE RESTRICTIONS ON THE SALE OF THE LIMITED 

PARTNERSHIP INTERESTS. THERE MAY BE NO MARKET FOR RESALE OF THESE LIMITED PARTNERSHIP INTERESTS. 

THERE CAN BE NO ASSURANCES THAT A PURCHASER CAN BE FOUND IF AND WHEN AN OWNER WISHES TO SELL HIS 

INTEREST. A PURCHASER MAY NEVER BE ABLE TO LIQUIDATE HIS INVESTMENT IN THE LIMITED PARTNERSHIP. 

THE LIMITED PARTNERSHIP IS A LIMITED PARTNERSHIP CREATED PURSUANT TO VERMONT LAW. THE RIGHTS OF 

LIMITED PARTNERS IN A LIMITED PARTNERSHIP DIFFER MATERIALLY FROM THE RIGHTS OF PARTNERS IN A GENERAL 

PARTNERSHIP OR SHAREHOLDERS IN CORPORATIONS. 

THE PARTNERSHIP'S INVESTMENT IN THE PROJECT WILL BE SUBJECT TO THE RISKS RELATED TO, AND FORMING A 

PART OF. THE OWNERSHIP OF REAL PROPERTY. THESE INCLUDE BUT ARE NOT LIMITED TO UNCERTAINTY OF CASH 

FLOW TO MEET FIXED OBLIGATIONS, ADVERSE CHANGES IN GENERAL OR LOCAL ECONOMIC CONDITIONS, CHANGES 

IN GOVERNMENTAL RULES AND OR FISCAL POLICIES, ADVERSE ECONOMIC CONDITIONS, ADVERSE CHANGES IN 

    RES' TES AND TAXES, EXCESSIVE BUILDING RESULTING IN AN OVERSUPPLY, REDUCTION IN THE COST OF 

  _,4ATII. _ ;OMPETING PROPERTIES, RELATIVE APPEAL OF COMPETING PROPERTIES, COMPETING DEVELOPMENTS 

WITHIN THE VICINITY IN A SIMILAR INDUSTRY, REDUCED DEMAND FOR PROPERTIES IN THE AREA, AND OTHER 

FACTORS REFERENCED ELSEWHERE WITHIN THE RISK FACTORS, MANY IF NOT ALL OF WHICH ARE BEYOND THE 

CONTROL OF THE LIMITED PARTNERSHIP AND THE GENERAL PARTNER. 

THE GENERAL PARTNER OF THE LIMITED PARTNERSHIP WILL HAVE CERTAIN POWERS AND RIGHTS NOT GRANTED TO 

THE OWNERS OF THE LIMITED PARTNERSHIP INTERESTS. 

WHETHER THE LIMITED PARTNERSHIP CAN MAKE DISTRIBUTIONS TO THE LIMITED PARTNERS IS DEPENDENT ON 

MARKET CONDITIONS FOR RESORT VISITATIONS, RENTALS, OCCUPANCY, OPERATING COSTS, PARTNERSHIP 

EXPENSES, AND NUMEROUS OTHER FACTORS, WHICH AFFECT ITS ABILITY TO EARN A SUFFICIENT INCOME IN EACH 

YEAR ALL OF WHICH IN TURN AFFECT THE GENERAL PARTNER'S DETERMINATION WHETHER OR TO WHAT EXTENT 

DISTRIBUTIONS, SHOULD BE MADE THERE IS NO ASSURANCE THAT PARTNERSHIP INCOME DERIVED FROM RENTALS 

WILL BE AVAILABLE FOR DISTRIBUTION TO LIMITED PARTNERS. 

JAY PEAK GP SERVICES STATESIDE, INC. OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE PROJECT AND 

WILL OVERSEE THE LEASES TO THE APPROVED COMPANIES LEASING AND OPERATING THE PARTNERSHIP ASSETS 

AND FACILITIES. IF JAY PEAK GP SERVICES STATESIDE, INC. ELECTS TO CEASE BEING THE GENERAL PARTNER IT 

MAY BE DIFFICULT TO FIND A REPLACEMENT. 

                                                                                                  1 
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    INSURANCE CERTAIN RISKS RELATED TO THE PROJECT MAY NOT BE INSURABLE SUCH AS, BUT NOT LIMITED TO, 

    EXTREME WEATHER TERRORISM AND ACTS OF GOD. IF AN UNINSURABLE LOSS OCCURS THE PARTNERSHIP COULD 

    SUFFER LOSS OF CAPITAL AND PROFITS. 

    DEPENDENCE ON KEY PERSONNEL THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE PARTICIPATION OF 

    WILLIAM STENGER. AN OFFICER OF THE GENERAL PARTNER. MR. STENGER HAS BEEN INVOLVED IN THE JAY PEAK 

    EXPANSION PROJECT AND THE OPERATION OF THE RESORT FOR MANY YEARS. THE LOSS OF MR STENGER'S 

    SERVICES COULD CREATE A SIGNIFICANT ADVERSE EFFECT ON THE PROJECT. 

    WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES CAN BE PROFITABLE WILL DEPEND, AT LEAST IN PART, ON THE 

    INTEGRATION iINATION OF ITS BUSINESS WITH THE OTHER BUSINESSES OPERATED AT THE JAY PEAK 

    RESORT, WHI( ;ES MAY BE OWNED BY THE RESORT OWNER, AFFILIATES OF THE RESORT OWNER, OTHER 

    LIMITED PARTNER IS AND OTHER THIRD PARTIES, NONE OF WHICH THE LIMITED PARTNERSHIP WILL CONTROL 

    THE FINANCIAL FG—CASTS ARE BASED, IN PART, ON ASSUMPTIONS CONCERNING FACTORS OVER WHICH THE 

    LIMITED PARTNERSHIP WILL HAVE NO CONTROL, INCLUDING NUMBER OF VISITORS TO THE RESORT AND OCCUPANCY 

    RATES FOR THE STATESIDE HOTEL AND COTTAGES WHICH MAY BE ADVERSELY AFFECTED BY VARIOUS FACTORS 

    SUCH AS ADVERSE WEATHER CONDITIONS AND THE US ECONOMY DURING THE RESORTS PEAK SKI AND SUMMER 

    SEASONS, 

    THE PROJECT INVOLVES SUBSTANTIAL CONSTRUCTION ACTIVITY. THERE MAY BE DELAYS IN CONSTRUCTION OR 

    REVISIONS BEYOND THE CONTROL OF THE GENERAL PARTNER. ANY DELAYS MAY AFFECT THE ABILITY OF THE 

    PROJECT TO GENERATE CASH FLOW, MEET THE PROJECT TIMELINE, AND OR MAY INCREASE COSTS AND REDUCE 

    PROJECTED RATE OF RETURN. 

    SITE PLANS AND BUILDING CONCEPTUALS (INTERIOR AND EXTERIOR): THE SITE PLANS, BUILDING SKETCHES AND 

    CONCEPTUAL PICTURES WITHIN THIS OFFERING MEMORANDUM ARE NOT INTENDED AS LEGAL DESCRIPTIONS OF THE 

    PROPERTY OR TO CONSTITUTE AN UNDERTAKING TO DEVELOP THE SUBJECT PROPERTY EXACTLY AS SHOWN 

    HEREIN. RATHER, IT IS FOR GENERAL REFERENCE ONLY AND THE ACTUAL DETAILS SHOWN HEREIN MAY VARY 

r! SUBSTANTIALLY DEPENDING UPON ACTUAL SITE CONDITIONS, ARCHITECTS PLANS, ZONING, PERMITTING AND 

    NUMEROUS OTHER FACTORS. PLANS AND DESIGNS TO BUILD OUT THIS PROJECT AS PROPOSED ARE SUBJECT TO 

    CHANGE WITHOUT NOTICE. 

    REAL ESTATE DEVELOPMENT ALWAYS INVOLVES VARIOUS ENVIRONMENTAL RISKS. THESE RISKS INCLUDE BUT ARE 

    NOT LIMITED TO THE POSSIBLE PRESENCE OF HAZARDOUS AND TOXIC SUBSTANCES LOCATED ON, OR GENERATED 

    BY CONSTRUCTION ACTMTY OR OPERATIONS ON, THE SUBJECT PROPERTY, THE RESORT OR ADJACENT PROPERTY, 

    WHICH COULD HAVE A DETRIMENTAL EFFECT ON THE PARTNERSHIP, AND COULD GIVE RISE TO LEGAL PROCEEDINGS 

    BROUGHT BY CONTRACTORS, ADJACENT PROPERTY OWNERS AND OTHERS, ALL OF WHICH COULD CAUSE THE 

    PARTNERSHIP TO SUFFER LOSS OF CAPITAL AND PROFITS, AND INCUR THE RESPONSIBILITY TO REMEDY THE 

    ENVIRONMENTAL CONTAMINATION. 

    THE FINANCIAL FORECASTS CONTAIN ESTIMATES OF FUTURE RESULTS BASED ON INFORMATION AVAILABLE AS OF 

    THE DATE OF THIS OFFERING MEMORANDUM THAT THE LIMITED PARTNERSHIP BELIEVES ARE REASONABLE. 

    HOWEVER, NO REPRESENTATION IS OR CAN BE MADE AS TO FUTURE OPERATIONS OR OF THE AMOUNT OF ANY 

    FUTURE INCOME OR LOSS FROM THE OPERATION OF THE STATESIDE HOTEL, COTTAGES, RECREATION CENTER, 

    MEDICAL CENTER OR OTHER PROJECT AMENITIES. IN ADDITION, THE FINANCIAL FORECASTS OF TENANTS IS 

    PROVIDED ONLY AS A GUIDE FOR THE ECONOMIC ANALYSIS, AND NO RELIANCE OR REPRESENTATION IS OR CAN BE 

    MADE AS TO THE ACTUAL RENTAL INCOME THAT MAY BE EARNED BY THE LIMITED PARTNERSHIP BY LEASING THE 

    PROJECT AMENITIES. 

    FUTURE MARKET VALUE OF THE PROJECT: THE ECONOMY OF THE STATE OF VERMONT, OF THE UNITED STATES 

    GENERALLY, DEMOGRAPHIC CHANGES, INTEREST RATES, TAX CHANGES, FUTURE CONSTRUCTION ACTIVITY, AND 

    MANY OTHER FACTORS WILL DETERMINE THE FUTURE VALUE OF THE PROJECT. THERE IS NO ASSURANCE THAT THE 

    PROJECT OR ANY SEGMENTS THEREOF WILL HOLD OR INCREASE IN VALUE. 

    THE SUCCESS OF THE LIMITED PARTNERSHIP WILL DEPEND ON ITS ABILITY TO ATTRACT VISITORS TO THE RESORT 

    AND TO STAY IN THE STATESIDE HOTEL AND COTTAGES. NO ASSURANCE CAN BE GIVEN THAT THE LIMITED 

    PARTNERSHIP WILL BE SUCCESSFUL IN ATTRACTING SUCH GUESTS OR CUSTOMERS. 
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THERE IS COMPETITION AMONG EXISTING ACCOMMODATIONS AT THE RESORT AND OPERATORS OF OTHER ALL 

SEASONS RESORT HOTELS TO ATTRACT AND ENCOURAGE VISITS FOR CUSTOMERS. THERE CAN BE NO ASSURANCE 

THAT THE LIMITED PARTNERSHIP WILL BE ABLE TO COMPETE. 

THE RESORT OWNER, OR ITS SUCCESSORS OR ITS AFFILIATES, MAY IN THE FUTURE DETERMINE TO CONSTRUCT 

OTHER BUILDINGS AT THE RESORT, INCLUDING HOTELS AND OTHER AMENITIES WHICH MAY CONNECT WITH AND 

COMPETE WITH THE STATESIDE HOTEL AND COTTAGES, AND OTHER PROJECT AMENITIES FOR GUESTS AND 

CUSTOMERS. 

V E THE GENERAL PARTNER BE :.'1ES THE FINANCIAL PROJECTIONS, SOURCES OF FUNDS, BUILD COSTS, TIME 

F IES AND OTHER INFORMATIC- 41THIN THE BUSINESS PLAN ARE BASED UPON REASONABLE ASSUMPTIONS 

C LING CERTAIN FACTORS ECTING THE PROBABLE FUTURE DEVELOPMENT AND OPERATIONS OF THE 

F_ -_ __ SHIP AND THE PROJECT CH MAY BE KNOWN AT THE TIME OF THIS OFFERING , PURCHASERS SHOULD 

RECOGNIZE THAT THE FINANCIAL FORECASTS MAIL: ASSUMPTIONS ABOUT GROSS REVENUES FROM THE STATESIDE 

HOTEL, COTTAGES, RECREATION CENTER AND MEDICAL CENTER AND OTHER PROJECT AMENITIES INCLUDING BUT 

NOT LIMITED TO ANNUAL ROOM RATES, ADMISSION FEES, OCCUPANCY AND USAGE LEVELS, TENANTS' OPERATIONS, 

WHICH ARE SUBJECT TO SUBSTANTIAL FLUCTUATION. ALTHOUGH THE LIMITED PARTNERSHIP DOES NOT BELIEVE 

SUCH CHARGES AND RATES TO BE UNREASONABLE, PROSPECTIVE PURCHASERS SHOULD BE AWARE THAT THERE IS 

NO ASSURANCE THAT SUCH RATES, TENANCY OPERATIONS AND OCCUPANCY RATES WILL BE ACHIEVED OR 

MAINTAINED. IF SUCH RATES, OCCUPANCY AND USAGE LEVELS ARE NOT ACHIEVED, THE OPERATING RESULTS MAY 

BE LESS FAVORABLE THAN THOSE PROJECTED. NO ASSURANCE CAN BE MADE THAT THESE FORECASTS WILL PROVE 

        E. AND PURCHASERS ARE WARNED AGAINST PLACING EXCESSIVE RELIANCE ON SUCH INFORMATION WHEN 

        I WHETHER TO INVEST IN THE PARTNERSHIP. 

POSSIBLE PURCHASE OF INTERESTS BY THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR 

OFFICERS: IN THE EVENT THAT THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS OR 

OFFICERS USES THEIR OR THEIR AFFILIATES' FUNDS OR FINANCIAL FACILITIES TO COMPLETE THE PROJECT. THE 

INVESTING PERSON(S) MAY ACQUIRE SOME CLASS B LIMITED PARTNERSHIP INTERESTS. IF THESE INTERESTS ARE 

SIGNIFICANT, AND ALBEIT THAT SUCH INTERESTS COULD BE NON-VOTING, THE ACQUIRING PERSON MAY STILL BE 

ABLE TO INFLUENCE OR CONTROL CERTAIN MATTERS UPON WHICH THE LIMITED PARTNERS ARE ENTITLED TO VOTE 

UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT. 

AN INVESTOR MAY SUFFER ADVERSE TAX CONSEQUENCES IN THE EVENT OF A SALE OF HIS LIMITED PARTNERSHIP 

INTEREST. 

THE LIMITED PARTNERSHIP IS A STARTUP BUSINESS THAT DOES NOT HAVE AN OPERATING HISTORY. THE LIMITED 

PARTNERSHIP'S BUSINESS IS DEPENDENT UPON THE LIMITED PARTNERSHIP OBTAINING SUFFICIENT CAPITAL TO 

PROPERLY DEVELOP ITS PROJECT, ITS SERVICES AND MARKETING OPERATIONS AND EFFECTNELY EDUCATE THE 

PUBLIC, MORE SPECIFICALLY ITS TARGET MARKET, REGARDING ITS AVAILABILITY AND THE BENEFITS OF THE SITE. 

EVEN IF THE LIMITED PARTNERSHIP OBTAINS ITS $87,000,000 EQUITY FINANCING AND USES IT AS DESCRIBED IN THE 

FINANCIAL DATA, THERE CAN BE NO ASSURANCE THAT ANY OPERATIONS WILL RESULT IN THE ANTICIPATED 

REVENUES OR NET INCOME TO THE LIMITED PARTNERSHIP. 

RESTRICTED SECURITIES, LONG TERM NATURE OF INVESTMENT AND NO PUBLIC MARKET: INVESTORS WHO 

PURCHASE SECURITIES IN THIS OFFERING MUST BEAR THE ECONOMIC RISK OF THE INVESTMENT FOR AN INDEFINITE 

PERIOD BECAUSE THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE 1933 SECURITIES ACT OR ANY STATE 

LAWS. AND THEREFORE CANNOT BE SOLD IN THE PUBLIC MARKET UNLESS THEY ARE SUBSEQUENTLY REGISTERED 

UNDER THE 1933 SECURITIES ACT AND ANY APPLICABLE STATE LAWS OR AN EXEMPTION FROM SUCH REGISTRATION 

IS AVAILABLE. 

THE LIMITED PARTNERSHIP HAS NOT PREPARED AUDITED FINANCIAL STATEMENTS (SEE FINANCIAL DATA — 'RISK 

FACTORS`k NO INDEPENDENT COUNSEL HAS BEEN RETAINED TO REPRESENT THE INTEREST OF THE LIMITED 

PARTNERS. EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN COUNSEL AS TO THE TERMS OF THE 

PARTNERSHIP AGREEMENT AND EXHIBITS THERETO, AND THEIR FINANCIAL AND TAX ADVISERS AS TO THE BUSINESS 

PLAN AND EXHIBITS THERETO. 
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 r U.S. IMMIGRATION FOR E13-5, ALIEN ENTREPRENEUR INVESTORS 

    THE IMMIGRATION INFORMATION PROVIDED IN THIS OFFERING MEMORANDUM IS NOT INTENDED TO BE, SHOULD NOT 

    BE CONSIDERED AS AND IS NOT LEGAL ADVICE TO THE FOREIGN INVESTOR. EACH FOREIGN INVESTOR MUST 

    CONSULT INDEPENDENT IMMIGRATION COUNSEL REGARDING U.S. IMMIGRATION LAW IMPLICATIONS, 

    STRATEGIES, ADMONITIONS, BENEFITS, IF ANY, AND ALL OTHER IMMIGRATION-RELATED ISSUES REGARDING THE 

    INVESTORAND THE INVESTOR'S QUALIFYING FAMILY MEMBERS. 

    OVERVIEW 

    THE EB-5, EMPLOYMENT-BASED VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF CAPITAL INTO THE 

    U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U.S. WORKERS. TO ACCOMPLISH THESE GOALS AND SO THAT 

    FOREIGN INVESTORS. MAY OBTAIN IMMIGRATION BENEFITS FOR HAVING MADE AN INVESTMENT, THE PROGRAM 

    MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES THAT 10 FULL- 

    TIME EMPLOYMENT POSITIONS BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT 

    INVESTORS HOPE TO ACHIEVE ON THEIR INVESTMENT, FOREIGN INVESTORS AND THEIR QUALIFYING FAMILY 

    MEMBERS ARE OFFERED THE PROSPECT OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES; PROVIDED 

    THEY SATISFY THE REQUIREMENTS OF THE EB-5 PROGRAM. 

    THE JAY PEAK HOTEL SUITES STATESIDE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE 

    REQUIREMENTS OF THE EB-5 PROGRAM [8 U.S.C.§ 1153 (B)(S)(A) - (Dg 1NA § 203 (B)(SXA) - (D) OF THE IMMIGRATION 

    &NATIONALITY ACT (THE 'ACT°)) AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE -PROJECT') TO BECOME 

    ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE 

    INVESTOR'S QUALIFYING FAMILY MEMBERS. 

    THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW 

    THAT PERMIT: (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OF 

    THE EB-5 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANCE, IN WHOLE OR IN PART, 

    UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB-5 PROJECTS THAT ARE 

    WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE, THE VERMONT REGIONAL 

    CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. (SEE IMMIGRATION RISK FACTORS, PAGE 29.) 

    QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS, 

    AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS. 

 r  THE DISCUSSION OF IMMIGRATION MATTERS BELOW REFLECTS THE LIMITED PARTNERSHIP'S CURRENT 

    UNDERSTANDING OF EB-5, ALIEN ENTREPRENEUR LAW, REGULATIONS AND EB-5 PROGRAM GUIDANCE FROM USCIS 

    ON ITS PRACTICES AS OF THE DATE OF THIS -OFFERING --MEMORANDUM. _.THE EB-5. ALIEN-ENTREPRENEUR LAW, 

    REGULATIONS AND THE EB-5 PROGRAM MAY BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, 

    REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN THE EVENT OF SUCH CHANGES, THE INVESTOR AND THE 

 P  PROJECT WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE ALTERATIONS. (SEE, RISK FACTORS, GENERAL,. PAGE. ..... ...... 

    29 AND NO REGULATIONS REGARDING REMOVAL OF CONDITIONS, PAGE 34). 

 r 

    FOR EB-5 INVESTORS 

 r 

    FOREIGN INVESTORS ARE SPECIFICALLY DIRECTED TO REVIEW CERTAIN IMPORTANT MATTERS LISTED HEREUNDER 

    AND IN THE IMMIGRATION RISK FACTORS PAGE 29. 

 r  LEGAL COUNSEL: THE INVESTOR WILL REQUIRE THE SERVICES OF INDEPENDENT LEGAL COUNSEL FOR U.S. 

    IMMIGRATION LAW DUE DILIGENCE, ADVICE, PREPARATION AND FILING OF PETITIONS AND ALL OTHER U.S. 

    IMMIGRATION MATTERS. THE INVESTOR IS RESPONSIBLE FOR PAYMENT OF ALL LEGAL FEES AND COSTS, 

    INCLUDING USCIS APPLICATION FEES, INCURRED IN CONNECTION WITH THE RECEIPT OF SUCH LEGAL SERVICES. 

 r 

 r 
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FILING THE IMMIGRANT PETITIONS: JAY PEAK HOTEL SUITES STATESIDE L.P., THE GENERAL PARTNER AND JAY PEAK, 

INC. SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST THE FOREIGN INVESTORS' LEGAL COUNSEL BY 

PROVIDING NECESSARY INFORMATION AND DOCUMENTATION TO SUPPORT AN 1-526 PETITION AND AN 1-829 PETITION 

TO REMOVE CONDITIONS. JAY PEAK HOTEL SUITES STATESIDE L.P., PROVIDES THIS INFORMATION SOLELY ON THE 

BASIS OF BEING WITHOUT LIABILITY OR OTHER OBLIGATION. 

IN THE EVENT THE GENERAL PARTNER RECEIVES A USCIS NOTICE OF DENIAL OF AN INVESTOR'S 1-526 PETITION, AND 

A COPY OF ALL RELEVANT MATERIALS PERTAINING TO SUCH DENIAL HAVE BEEN SUBMITTED TO THE LIMITED 

PARTNERSHIP, THE LIMITED PARTNERSHIP SHALL. WITHIN 90 DAYS OF A WRITTEN REQUEST BY THE INVESTOR, 

REFUND THE $500,000 CAPITAL CONTRIBUTION TOGETHER WITH THE RESORT OWNER REFUNDING 50% OF THE. 

ADMINISTRATIVE FEE. UPON SUCH REPAYMENT, ANY INTEREST OF THE INVESTOR IN THE LIMITED PARTNERSHIP 

SHALL AUTOMATICALLY BE TERMINATED WITHOUT THE NECESSITY OF ANY FURTHER ACTION BY THE INVESTOR OR 

THE LIMITED PARTNERSHIP. 

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY AND 

RISK OF THE FOREIGN INVESTOR TO PROMPTLY FILE THE 1-526 PETITION AT THE INVESTOR'S SOLE EXPENSE. THERE 

IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON 

WHATSOEVER TO FILE AN 1526 PETITION. 

THE EB5 PROGRAM, BY VIRTUE OF RECENT AMENDMENTS TO THE REGIONAL CENTER PILOT PROGRAM ENABLING 

LEGISLATION, HAS BEEN EXTENDED THROUGH SEPTEMBER 30, 2012. THEREAFTER, IF THE REGIONAL CENTER PILOT 

PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT NOT ADJUDICATED ON OR BEFORE 

THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN INVESTED IN THE PARTNERSHIP 

PROVIDED: 

1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING 

  REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S 1 

  526 PETITION IS IN DUE COURSE ADJUDICATED; 

  OR, 

2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

  INVESTORS UNDER THE FORMER EB5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD 

  FOLLOWING SUNSET. 

IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S 

ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE 

GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE 

GENERAL_ PARTNER'S. RECEIPT OF A_ REQUEST_ FOR_ A. REFUND,_ THE CAPITAL CONTRIBUTION WILL BE REFUNDED 

BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO 

THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000. 

IMMIGRATION MATTERS 

OVERVIEW 

THE JAY PEAK HOTEL SUITES STATESIDE PROJECT HAS BEEN STRUCTURED TO ASSIST INVESTORS TO MEET THE 

REQUIREMENTS OF THE EB5 PROGRAM 18 U.S.C.§ 1153 (B)(5XA) - (D); 1NA § 203 (B)(5KA) - (D) OF THE IMMIGRATION 

&NATIONALITY ACT (THE 'ACT-)) AND QUALIFY VIA INVESTMENT IN THIS PROJECT (THE -PROJECT-) TO BECOME 

ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS WITH THE 

INVESTOR'S QUALIFYING FAMILY MEMBERS. 

THE PROJECT STRUCTURE AND PROV=NS ARE EXPECTED TO QUALIFY UNDER SEPARATE PROVISIONS IN THE LAW 

THAT PERMIT (1) A REDUCED INVESTMENT, RELYING UPON THE PRESENCE OF THE PRINCIPAL PLACE OF BUSINESS OP 

THE E135 ENTERPRISE WITHIN A TARGETED EMPLOYMENT AREA (TEA); AND, (2) RELIANM IN WHOLE OR IN PART, 

UPON INDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TO EB•5 PROJECTS THAT ARE 

                     n ~ 
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   WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER. IN THIS INSTANCE, THE VERMONT REGIONAL 

   CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. 

   QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE LAW IS DETERMINED BY THE USCIS, 

   AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS. 

r AMOUNT OF INVESTMENT. AND TARGETED EMPLOYMENT AREA 

   THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD BY AN INVESTOR. HOWEVER, FOR THE 

   PROJECT, THIS SUM MAY BE REDUCED TO $500,000 USD BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED 

   EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING POPULATION, AND THE 

   SECOND, CONCERNING HIGH RATES OF UNEMPLOYMENT IN TOWNS WHOSE POPULATION EQUALS OR EXCEEDS 

   20.1XV. 

   THE FIRST CRITERION, CONCERNING POPULATION, IS THE RELEVANT CRITERIA FOR THIS PROJECT, AS IT STATES 

   THAT IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR 

   CITY IS NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF 

   MANAGEMENT AND BUDGET. THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE PROJECT BELIEVES IT 

   COMPLIES WITH THIS CRITERIA BECAUSE IT RELIES ON THE FACT THAT IT IS SITUATED IN JAY, VERMONT, A TOWN 

   WHOSE POPULATION WAS 406 ACCORDING TO THE 2000 CENSUS AND ITS POPULATION IS STATED BY THE U.S. 

   CENSUS BUREAU TO HAVE INCREASED TO 521 AS OF 2010, (SEE EXHIBIT H3 IN SECTION 5) BASED UPON THE MOST 

   RECENTLY REPORTED DATA FROM THIS AGENCY BELIEVED TO BE PUBLISHED. 

   THE SECOND CRITERION IS NOT RELEVANT TO THE PROJECT BECAUSE THE TOWN OF JAY'S POPULATION DOES NOT 

   EQUAL OR EXCEED 20,000 AND THE TOWN OF JAY IS NOT SITUATED IN A METROPOLITAN STATISTICAL AREA 

   ADMINISTRATIVE AND OTHER COSTS BORNE BY THE INVESTOR CANNOT BE PAID FROM THIS SUM. IN THIS PROJECT, 

   $50,000.00 ADMINISTRATIVE FEES ARE PAYABLE BY EACH INVESTOR IN ADDITION TO THE REQUIRED $500,000 MINIMUM 

   INVESTMENT INTO THE PROJECT. 

   COUNTING EMPLOYMENT POSITIONS CREATED 

   TO QUALIFY AS AN EB5 INVESTOR, EACH INVESTOR MUST DEMONSTRATE THAT 10 FULL-TIME, YEAR-AROUND 

   EMPLOYMENT POSITIONS WILL BE CREATED ON ACCOUNT OF THE INVESTMENT. 

 .. THESE EMPLOYMENT POSITIONS MUST BE FOR U.S. CITIZENS, LAWFUL PERMANENT RESIDENTS AND OTHER 

   IMMIGRANTS LAWFULLY AUTHORIZED TO BE EMPLOYED IN THE UNITED STATES. NON-IMMIGRANT (TEMPORARY) 

   WORKERS ARE NOT INCLUDED IN THE COUNT. ALSO EXCLUDED ARE THE INVESTOR, THE INVESTOR'S SPOUSE AND 

   THE INVESTOR'S CHILDREN. 

   A FULL-TIME EMPLOYMENT POSITION (INCLUDING ONE POSITION SHARED BY MORE THAN ONE EMPLOYEE) MEANS ONE 

   THAT REQUIRES AT LEAST 35 HOURS EACH WEEKTO FULFILL 

   AN EMPLOYMENT POSITION IS DEEMED CREATED WHEN THE WORKER IS REMUNERATED ON THE PAYROLL OF THE 

   NEW ENTERPRISE. INDEPENDENT CONTRACTORS ARE EXCLUDED FROM THE DIRECT EMPLOYMENT POSITION 

   CREATION COUNT. 

   AN EXCEPTION TO THE REQUIREMENT OF PAYMENT OR OTHER REMUNERATION COMING DIRECTLY FROM THE NEW 

   ENTERPRISE IS MADE IF THE ENTERPRISE IS LOCATED WITHIN AND AFFILIATED WITH A REGIONAL CENTER 

   CREATED UNDER A PILOT PROGRAM FIRST ENACTED IN 1%0. THE ENTIRE STATE OF VERMONT IS SUCH A 

   REGIONAL CENTER. AN INVESTOR IN AN ENTERPRISE, SUCH AS THIS PROJECT, ESTABLISHED IN VERMONT, IS 

   PERMITTED TO DEMONSTRATE THAT SOME, POSSIBLY ALL, OF THE EMPLOYMENT POSITIONS CREATED ON 

                           a 
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ACCOUNT OF THE INVESTMENT IN THE ENTERPRISE WILL BE INDIRECT EMPLOYMENT POSITIONS., I.E., NOT ON THE 

PAYROLL OF THE ENTERPRISE. IT IS INCUMBENT UPON THE INVESTOR TO SHOW HOW MANY EMPLOYMENT 

POSITIONS ARE EXPECTED TO BE CREATED INDIRECTLY BY RELIANCE UPON REASONABLE METHODOLOGIES SUCH 

AS MULTIPLIER TABLES, FEASIBILITY STUDIES, ANALYSES OF FOREIGN AND DOMESTIC MARKETS FOR THE GOODS 

OR SERVICES TO BE EXPORTED, AND OTHER ECONOMICALLY OR STATISTICALLY VALID FORECASTING DEVICES 

WHICH INDICATE THE LIKELIHOOD THAT THE BUSINESS WILL RESULT IN INCREASED EMPLOYMENT. 

ALL SUCH FULL TIME EQUIVALENT EMPLOYMENT POSITIONS EXPECTED TO BE CREATED WILL BE APPLIED ONLY TO 

FOREIGN INVESTORS WHO SEEK TO UTILIZE THIS INVESTMENT FOR IMMIGRATION PURPOSES UNDER THE PROGRAM. 

THE STATE OF VERMONT - A REGIONAL CENTER 

THE U.S. CONGRESS CREATED A PILOT PROGRAM, RESCHEDULED TO SUNSET ON SEPTEMBER 30, 2012, THAT 

PROVIDES FOR THE AUTHORIZATION OF REGIONAL CENTERS BY THE U.S. DEPARTMENT OF JUSTICE, IMMIGRATION 

AND NATURALIZATION SERVICE (NIK/A.US,CIS). ENTERPRISES LOCATED WITHIN AND AFFILIATED WITH A REGIONAL 

CENTER ARE.. NOT REQUIRED TO EMPLOY TEN (10) WORKERS FOR EACH EB-5 QUALIFYING INVESTMENT. IT 

SUFFICES IF THE INVESTOR DEMONSTRATES THAT AT LEAST TEN (10) QUALIFYING EMPLOYMENT POSITIONS WILL 

BE CREATED DIRECTLY OR INDIRECTLY ON ACCOUNT OF THE INVESTMENT. 

IN JUNE 1997. THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS 

GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER UNDER THIS PILOT PROGRAM. AN INVESTMENT IN A 

COMMERCIAL ENTERPRISE SITUATED WITHIN AND AFFILIATED WITH THE REGIONAL CENTER, THE STATE OF 

VERMONT, THAT FOSTERS ECONOMIC EXPANSION THROUGH INCREASED EXPORTS, GREATER REGIONAL 

PRODUCTIVITY, EMPLOYMENT CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT. QUALIFIES FOR THE 

BROADER VIEW OF EMPLOYMENT CREATION. 

THE PROJECT HAS CONDUCTED AN ECONOMIC IMPACT ASSESSMENT TO DETERMINE THE NUMBER OF 

EMPLOYMENT POSITIONS EXPECTED TO BE CREATED AS A RESULT OF ONE HUNDRED AND THIRTY FOUR (134) 

FOREIGN INVESTORS EACH CONTRIBUTING $500,000 USD TO THE PROGRAM, AND THE RESORT OWNER 

CONTRIBUTING $20 MILLION. THIS ANALYSIS WAS CONDUCTED USING RIMS II. 

THE CURRENT ANALYSIS FOCUSED ON THE PROJECT AS A SOURCE OF EMPLOYMENT CREATION, SO THAT IT IS 

MORE SPECIFIC THAN THE ANALYSIS THAT SUPPORTED THE REGIONAL CENTER DESIGNATION FOR THE GREATER 

STATE OF VERMONT. THIS ANALYSIS DEMONSTRATES THAT THE COMBINED PROJECT DEVELOPMENT AND 

  NESS ACTIVITIES CARRIED ON BY THE LIMITED PARTNERSHIP IS EXPECTED TO CREATE GREATER THAN 1,900 

 _...AANENT FULL TIME EMPLOYMENT POSITIONS WITHIN THE STATE OF VERMONT, ACCD REGIONAL CENTER AND 

WITHIN THE UNITED STATES BY THE YEAR 2014. THESE PROJECTED EMPLOYMENT POSITIONS ARE IN EXCESS OF THE 

1,340 EMPLOYMENT POSITIONS REQUIRED UNDER EB-5 LAW -- REGULATIONS IF ALL LIMITED PARTNERSHIP 

INTERESTS ARE SOLD TO FOREIGN INVESTORS USING THE EB-; )GRAM. SEE THE COMMENT ON EXPIRATION OF 

REGIONAL CENTER PILOT PROGRAM AT PAGE 35. (SEE RISK FACTORS;. PAGE-17.) ....................................................._.... 

THE 1-526 PETITION PROCESS I 

FOR INVESTORS SEEKING LAWFUL PERMANENT RESIDENCE, THE FIRST STEP IN THE PROCESS IS TO FILE AN 1.526 

PETITION FOR ALIEN ENTREPRENEUR, TOGETHER WITH ACCOMPANYING EVIDENCE IN SUPPORT OF THE PROGRAM'S 

REQUIREMENTS. USCIS ADJUDICATES 1-526 PETITIONS BY REVIEWING THESE CRITERIA, AMONG OTHERS: 

NEW COMMERCIAL ENTERPRISE: THERE MUST BE EVIDENCE THAT SHOWS THAT ENTERPRISE IS NEW AND 

AUTHORIZED TO TRANSACT BUSINESS. I 

1NVESTMEN'T CAPITAL: THE PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE PETITIONER HAS INVESTED THE 

MINIMUM REQUIRED CAPITAL USCIS EXPECTS THESE FUNDS TO BE 'AT RISIC. CONNOTING AN IRREVOCABLE 

COMMITMENT TO THE ENTERPRISE. THE FUNDS MUST BE USED BY THE ENTERPRISE EXCLUSIVELY TO CREATE 

EMPLOYMENT. FUNDS USED TO PAY ADMINISTRATIVE COSTS OR OTHER OBLIGATIONS UNDERTAKEN TO PROMOTE 
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   THE INVESTMENT; TO CREATE RESERVE ACCOUNTS OR FOR ANY PURPOSE THAT DOES NOT LEAD TO THE 

   CREATION OF EMPLOYMENT BY THE ENTERPRISE ARE NOT DEEMED 'AT RISK'. ANY COMMITMENT BY THE EB-5 

   ENTERPRISE TO THE INVESTOR THAT IS DEEMED TO TRANSFORM THE RELATIONSHIP FROM AN INVESTMENT TO A 

   DEBT ARRANGEMENT (FOR EXAMPLE, A PROMISE TO PAY A FIXED RATE OF RETURN OR TO REPAY SOME OR ALL OF 

   THE INVESTMENT ON A DATE CERTAIN OR TO REPAY SOME OR ALL OF THE INVESTMENT IRRESPECTIVE OF THE 

r FINANCIAL PERFORMANCE OF THE PROJECT) WILL DISQUALIFY THE INVESTED FUNDS FROM BEING DEEMED 'AT 

   RISK'. FUNDS THAT ARE NOT DEEMED 'AT RISK' WILL NOT BE COUNTED TOWARDS THE MINIMUM SUM REQUIRED TO 

po BE INVESTED, POSSIBLY RESULTING IN THE DENIAL OF THE 1-526 PETITION. 

        CC [AL: EVIDENCE MUST SUPPORT THE INVESTOR'S LEGAL ACQUISITION OF CAPITAL. IN SUPPORT OF 

   TI PE )N, AN INVESTOR SHOULD EXPECT TO PROVIDE DETAILED RECORDS DEMONSTRATING THE 

   PERSONAL AND BUSINESS FINANCIAL TRANSACTIONS THROUGH WHICH THE INVESTOR ACQUIRED THE INVESTED 

   FUNDS, AND MANAGED. THOSE FUNDS DURING THE ENTIRE PERIOD OF OWNERSHIP BY THE INVESTOR AND 

r DEMONSTRATING THE TRANSACTIONS BY WHICH THE FUNDS WERE. TRANSFERRED BY THE INVESTOR INTO THE EB-5 

   PROJECT. WHERE COUNTRIES REQUIRE BY LAW THE FILING OF ANNUAL INDIVIDUAL AND BUSINESS TAX RETURNS 

   THE INVESTOR SHOULD ALSO EXPECT TO PROVIDE AT LEAST THE LAST FIVE YEARS TAX RETURNS IN CERTAIN 

   INSTANCES, WHEN, FOR EXAMPLE, THE INVESTOR ACQUIRES INVESTMENT FUNDS AS GIFT, OR IN THE CASE OF THE 

   INVESTOR MAKING LOANS FROM INDIVIDUALS OR SOME ENTITIES TO ACQUIRE THE INVESTMENT FUNDS, THE DONOR 

   OR THE LENDER, AS THE CASE MAY BE, WILL BE EXPECTED TO PROVIDE FINANCIAL RECORDS OF COMPARABLE DETAIL 

   ESTABLISHING THAT THE FUNDS WERE LAWFULLY ACQUIRED FUNDS EARNED OR OBTAINED IN THE UNITED 

   STATES WHILE THE INVESTOR WAS IN UNLAWFUL IMMIGRATION STATUS ARE NOT DEEMED BY USCIS TO BE 

   LAWFULLY ACQUIRED. IF USCIS IS NOT SATISFIED THAT THE INVESTED FUNDS WERE ACQUIRED BY THE INVESTOR 

   LAWFULLY, SUCH FUNDS WILL NOT BE COUNTED TOWARDS THE MANDATORY INVESTMENT SUM, POTENTIALLY 

   CAUSING THE 1-526 PETITION TO FAIL. INVESTMENT IN AN EB-5 PROJECT IS NOT APPROPRIATE FOR THOSE WHO ARE 

   UNABLE OR UNWILLING TO PROVIDE ALL FINANCIAL RECORDS THAT USCIS MAY REQUIRE TO DEMONSTRATE THAT 

   INVESTED FUNDS HAVE BEEN LAWFULLY ACQUIRED BY THE INVESTOR. 

   MANAOERM ROLE : THE INVESTOR IS EXPECTED TO PARTICIPATE IN.THE MANAGEMENT OF THE NEW ENTERPRISE 

   "ASSISTING IN THE FORMULATION OF THE ENTERPRISE'S BUSINESS POLICY, BY PARTICIPATING IN ONE OR MORE 

   OF THE ACTIVITIES PERMITTED IN SECTION 3423(B) OF THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT 

   ('VRULPA ), AND AS OTHERWISE SET FORTH IN THE LIMITED PARTNERSHIP AGREEMENT. THE LIMITED PARTNERSHIP 

   A --- EMENT PROVIDES THAT THIS MANAGEMENT ROLE CONSISTS, IN PART, OF THE RIGHT TO REPLACE THE 

   G RAL PARTNER UNDER CERTAIN CIRCUMSTANCES. LIMITED PARTNER INVESTORS IN AN EB-5 ENTERPRISE MUST 

   HAVE ALL THE RIGHTS AND DUTIES USUALLY ACCORDED TO LIMITED PARTNERS BY THE UNIFORM LIMITED 

   PARTNERSHIP ACT (ULPA), AS ADOPTED IN VERMONT AS VRULPA. THE PROJECT LIMITED PARTNERSHIP AGREEMENT 

   PRESENTED BY THE PROJECT, IN ITS VIEW, PROVIDES SUCH RIGHTS AND DUTIES TO THE LIMITED PARTNERS. THE 

   INVESTOR IS ADVISED TO SEEK COMPETENT COUNSEL TO REVIEW THE LIMITED PARTNERSHIP AGREEMENT 

   COMPLIANCE WITH BOTH VRULPA AND IMMIGRATION LAW REQUIREMENTS. (SEE RISK FACTORS, ACTIVE 

   PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS, PAGE 37... 

   ...... ._ ............. _............ 

r  THE 1-526 PETITION APPROVAL 

   THE 1.526 PETITION FOR ALIEN ENTREPRENEUR WILL BE APPROVED ONLY IF USCIS IS SATISFIED THAT THE ALL 

   STATUTORY CRITERIA HAVE BEEN MET. THE DETERMINATION OF WHETHER THESE CRITERIA HAVE BEEN 

   ESTABLISHED IS WITHIN THE DISCRETION OF USCIS. IT IS ALSO WITHIN THE POWER, IF NOT THE DISCRETIONARY 

   AUTHORITY, OF USCIS TO SEEK INFORMATION ABOUT OTHER ASPECTS OF THE INVESTMENT AND THE 

   RELATIONSHIP OF THE INVESTOR TO THE ENTERPRISE. 

   THE EB-5 ALIEN ENTREPRENEUR LAW, REGULATIONS AND EM PROGRAM HAVE BEEN ALTERED IN THE PAST, AND MAY 

   BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN 

   THE EVENT OF SUCH FUTURE CHANGES, THE INVESTOR WILL BE REQUIRED TO COMPLY WITH SUCH FUTURE 

   ALTERATIONS. IF SUCH FUTURE CHANGES OCCUR AND THEY ALTER THE CURRENT 1326 PETITION PROCEDURES; THE 

   INVESTOR WILL BE EXPECTED TO COMPLY WITH ANY SUCH ALTERATIONS. SEE RISK FACTORS, RISKS ATTENDANT TO 

   EB 5 STATUS, PAGE 37). 
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IN THE EVENT THAT USCIS DENIES THE 1526 PETITION, THE INVESTOR MAY NOT PROCEED WITH THE NEXT STEP IN 

THE IMMIGRATION PROCESS, CONSULAR PROCESSING OR ADJUSTMENT OF STATUS. INSTEAD, THE INVESTOR 

MUST DECIDE WHETHER TO APPEAL THE DENIAL OF THE I-526 PETITION, REVISE AND RE-FILE THE 1526 PETITION OR 

ABANDON THE PROSPECT OF OBTAINING LAWFUL PERMANENT RESIDENT STATUS THROUGH INVESTMENT IN THE 

PROJECT. 

 CONSULAR PROCESSING OR ADJUSTMENT OF STATUS I 

 APPROVAL OF THE (-526 PETITION MEANS THAT THE ALIEN AND THE ALIEN'S SPOUSE AND CHILDREN UNDER THE AGE 

 OF 21 YEARS MAY APPLY FOR ADMISSION AS CONDITIONAL LAWFUL PERMANENT (CLPR).  RESIDENTS APPROVAL OF 

 THE 1-526 PETITION DOES NOT MEAN THAT THE INVESTOR HAS BEEN GRANTED ADMISSION TO THE UNITED STATES 

 AS A LAWFUL PERMANENT RESIDENT. APPROVAL OF AN 1-526 MEANS THAT THE INVESTMENT DOCUMENTED BY 

 THE 1-526 PETITION HAS QUALIFIED THE INVESTOR AS AN ALIEN ENTREPRENEUR (SEE RISKFACTORS, PAGE 20.-) 

 THE CLPR  APPLICATION FOR ADMISSION IS A SEPARATE AND SUBSEQUENT PROCESS THAT CONCERNS ISSUES 

 COMMON TO ALL ALIENS WHO WISH TO LIVE IN THE UNITED STATES PERMANENTLY. ADMISSION AS A CLPR MAY BE 

 SOUGHT USING ONE OF TWO METHODS: CONSULAR PROCESSING OR ADJUSTMENT OF STATUS. - 

 CONSULAR PROCESSING                                                                                                    i 

 CONSULAR PROCESSING IS DESIGNED FOR ALIENS LIVING OUTSIDE OF THE UNITED STATES, OR FOR THOSE WHO 

 PREFER TO PROCESS AT A CONSULATE FOR STRATEGIC REASONS OR AS A MATTER OF CONVENIENCE OR ARE 

 INELIGIBLE TO ADJUST STATUS. TYPICALLY, THE CONSULAR POST, WHICH IS DESIGNATED AT THE TIME THE 1-526 

 PETITION IS FILED, IS IN THE COUNTRY OF LAST RESIDENCE, I.E., THE LAST PRINCIPAL ACTUAL DWELLING PLACE. 

 IN THEIR SOLE DISCRETION, CONSULATES ISSUE VISAS, A TRAVEL DOCUMENT, USUALLY AFFIXED TO A PASSPORT 

 THAT AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. THE VISA IS 

 ISSUED FOR AN IMMIGRATION STATUS THAT A CONSUL BELIEVES THE VISA APPLICANT IS QUALIFIED TO HOLD. IN AN 

 ES-5 CASE, THE VISA MAY BE SOUGHT FROM A CONSULATE ONLY AFTER THE INVESTOR'S 1526 PETITION IS APPROVED. 

 AN EB-5 INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN ARE GRANTED IMMIGRANT VISAS. 

 USE OF THESE VISAS TO ENTER THE U.S. RESULTS IN A GRANT OF CONDITIONAL LAWFUL PERMANENT RESIDENCE 

 (SEE DISCUSSION ON REMOVAL OF CONDITIONS AT PAGE 37 

 BEFORE ISSUING AN IMMIGRANT VISA, THE CONSULAR POST MUST DETERMINE IF EACH ALLEN IS ADMISSIBLE TO THE 

 U.S. APPROVAL OF THE 1526 PETITION DOES NOT BY ITSELF ESTABLISH ADMISSIBILITY. AN ALIEN IS ADMISSIBLE                  JJJ 

 WHO PROVES THAT NO GROUNDS OF INADMISSIBILITY EXIST AND THE ALIEN HAS PROPER TRAVEL DOCUMENTS. (SEE 

 THE DISCUSSION ON IMMIGRATION RISK FACTORS, BELOW, FOR A NONO&MUSTWE UST OF THE GROUNDS OF 

 INADMISSIBILITY.) WAIVERS ARE AVAILABLE FOR CERTAIN OF THE MANY GROUNDS OF INADMISSIBILITY, BUT THE 

 GRANT OF A WAIVER IS IN THE DISCRETION OF THE GOVERNMENT AND ALIENS SEEKING WAIVERS EXPERIENCE 

 LENGTHY DELAYS IN ADJUDICATION OF WAIVER APPLICATIONS. INVESTORS SHOULD CONSULT WITH IMMIGRATION 

 COUNSEL TO DETERMINE IF ANY GROUNDS OF INADMISSIBILITY MAY AFFECT THE ELIGIBILITY OF THE INVESTOR OR 

 THE INVESTOR'S SPOUSE OR OTHERWISE QUALIFYING CHILDREN FOR ADMISSION TO THE UNITED STATES AND IF 

 A WAVER IS AVAILABLE FOR SUCH GROUNDS OF INADMISSIBILITY. 

 IF THE CONSULAR POST FINDS THAT THE INVESTOR IS ADMISSIBLE, IT WILL ISSUE AN IMMIGRANT VISA TO THE 

 INVESTOR. THE CONSULAR POST WILL ALSO DETERMINE IF THE SPOUSE AND THE QUALIFYING CHILDREN OF THE 

 INVESTOR ARE ADMISSIBLE. A DETERMINATION OF ADMISSIBILITY MUST BE MADE AS TO EACH VISA APPLICANT. 

 THERE IS NO GUARANTEE THAT ALL MEMBERS OF THE INVESTOR'S FAMILY WILL BE GRANTED AN IMMIGRANT VISA 

 IF THE INVESTOR IS DENIED AN IMMIGRANT VISA, APPLICATIONS BY THE SPOUSE AND CHILDREN OF THE 

 INVESTOR FOR SUCH A VISA WILL ALSO BE DENIED. CONSULAR PROCESSING SUBJECTS BOTH THE VISA 

 APPLICANT AND THE 1-526 PETITION TO THE SCRUTINY OF A SECOND GOVERNMENT AGENCY WHOSE DECISIONS 

 ARE NOT APPEALABLE. IF THE CONSULAR OFFICER, BASED UPON INFORMATION NOT AVAILABLE TO USCIS IN ITS 

 ADJUDICATIONS PROCESS, SUSPECTS FRAUD OR MISREPRESENTATION IN THE I-526 PETITION PROCESS OR IF THE 

 CONSUL I THE ELIGIBILITY FOR LAWFUL PERMANENT RESIDENT STATUS, THE CONSUL MAY RETURN THE 

 CASE TO I )R RE-ADJUDICATION OF THE 1-526 PETITION. 
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   CONSULAR PROCESSING BEGINS WHEN USCIS TRANSMITS THE APPROVED ALIEN'S 1-526 PETITION TO THE 

   NATIONAL VISA CENTER (NVC). IN TIME, THE APPLICANTS WILL BE INSTRUCTED TO OBTAIN FINGERPRINTS AND 

   MEDICAL EXAMINATIONS AND TO REPORT TO A CONSULAR INTERVIEW. IMMIGRANT VISAS USUALLY ARE ISSUED 

   SHORTLY AFTER THE INTERVIEW UNLESS THE CONSUL DETECTS PROBLEMS IN THE VISA APPLICATION, THE 

   UNDERLYING 1-526 PETITION OR DURING THE INTERVIEW PROCESS. THE INVESTOR IS ADVISED TO SEEK 

   COMPETENT COUNSEL FOR GUIDANCE ON THE PROCESSING EXPERIENCE AND POTENTIAL DELAYS IN THE CONSUL 

   OFFICE HANDLING INVESTORS' APPLICATION. 

P 

   VISA ISSUANCE 

   DECISIONS BY CONSULS ARE TO BE MADE IN ACCORDANCE WITH REGULATORY GUIDANCE ON THIS PROCESS, 

   CONSULS HAVE BROAD AUTHORITY AND DISCRETION UNDER SUCH REGULATORY PROCEDURES AND THEIR 

   DECISIONS ARE UNREVIEWABLE. THE INVESTOR SHOULD SEEK ADVICE OF COMPETENT LEGAL COUNSEL 

   REGARDING VISA ISSUANCE GUIDELINES. 

   U.S. CONSULS ADVISE THAT VISA APPLICANTS SHOULD NOT CHANGE ANY LIVING, EMPLOYMENT, SCHOOLING 

   OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED AN 

   IMMIGRANT VISA BASED UPON AN APPROVED 1-526 PETITION. 

   ADMISSION TO U.S. AFTER VISA ISSUED 

   A VISA AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. HOWEVER, 

   ADMISSION IS SUBJECT TO U.S. CUSTOMS AND BORDER PROTECTION (USCBP) INSPECTION DISCUSSED BELOW. 

   AFTER ISSUANCE, IMMIGRANT VISAS GENERALLY REMAIN VALID FOR SIX MONTHS. DURING THE VALIDITY PERIOD, THE 

   HOLDER OF THE VISA MUST USE IT TO APPLY FOR ADMISSION TO THE UNITED STATES AT A DESIGNATED PORT OF 

   ENTRY. THE PORT OF ENTRY IS FREQUENTLY IN AN INTERNATIONAL AIRPORT. WHEN THE ALIEN ARRIVES AT THE 

   PORT OF ENTRY, HE OR SHE WILL PRESENT THE IMMIGRANT VISA AND ACCOMPANYING CONSULAR DOCUMENTS TO 

   A U.S. CUSTOMS AND BORDER PROTECTION (USCBP) OFFICER WHO HAS THE AUTHORITY TO ADMIT THE INVESTOR 

   OR TO DENY THE INVESTOR'S ADMISSION TO THE UNITED STATES AS A CLPR. THIS PROCESS IS KNOWN AS 

   INSPECTION. (SEE RISK FACTORS, PAGE M. 

   ADMISSION AFTER INVESTING, FILING THE I--526 OR DURING CONSULAR 

   PROCESSING 

   ADMISSION TO THE UNITED STATES. AS A VISITOR OR IN MOST OTHER NON-IMMIGRANT STATUSES IS 

   PREDICATED UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION. 

   INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS ASSOCIATED WITH SEEKING 

   TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO MAKING THE INVESTMENT OR 

   FILING AN 1-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA DESPITE BEST EFFORTS, AN INSPECTOR MAY 

   DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT IN FORMAL EXCLUSION 

   FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD OF YEARS. (SEE RISK 

   FACTORS, PAGE 28). 

   ADJUSTMENT OF STATUS 

   THE ADJUSTMENT OF STATUS (AOS) PROCEDURE IS DESIGNED TO PERMIT ALIENS WHO HAVE BEEN ADMITTED TO 

   THE UNITED STATES AS NON4MMIGRANTS OR WHO HAVE BEEN PAROLED INTO THE COUNTRY TO APPLY FOR 

   ADMISSION AS PERMANENT RESIDENTS WITHOUT LEAVING THE COUNTRY. THESE NON-IMMIGRANTS MUST 

   ESTABLISH THAT THEY ARE ADMISSIBLE PERMANENTLY, MEETING THE SAME STANDARDS AS ALIENS WHO USE 

   CONSULAR PROCESSING TO OBTAIN A PERMANENT RESIDENT VISA. 
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  ALIENS SEEKING AOS MUST ALSO COMPLY WITH REQUIREMENTS PECULIAR TO THE AOS PROCESS. ALIENS WHO DO 

   NOT MEET THESE ADDITIONAL REQUIREMENTS WILL BE REQUIRED TO USE CONSULAR PROCESSING TO OBTAIN AN 

   IMMIGRANT VISA, WHICH WILL NECESSITATE A DEPARTURE FROM THE UNITED STATES. ALIENS ADMITTED IN 

   CERTAIN NON-IMMIGRANT STATUSES MAY ENCOUNTER MORE DIFFICULTIES (AND MAY NOT BE SUCCESSFUL) 

   ADJUSTING STATUS THAN ALIENS ADMITTED IN OTHER NON-IMMIGRANT STATUSES. INVESTORS SHOULD CONSULT 

   WITH IMMIGRATION COUNSEL REGARDING THESE ISSUES BEFORE THE 1526 PETITION IS FILED. 

   DURING ADS PROCESSING, THE APPLICANT WILL BE REQUIRED TO SUBMIT A MEDICAL EXAMINATION AND WILL 

   RECEIVE INSTRUCTIONS FROM USCIS REGARDING BIOMETRIC DATA COLLECTION AND AN INTERVIEW. THE 

   INTERVIEW MAY BE WAIVED BY USCIS, AT THE DISCRETION OF USCIS. THERE IS NO FORMAL PROCESS TO 

   REQUEST THE WAIVER OF AN INTERVIEW. IF THE INVESTOR LS INTERVIEWED, THE SPOUSE AND CHILDREN OF THE 

   INVESTOR WILL BE REQUIRED TO ATTEND THE INTERVIEW. 

   THE USCIS CALIFORNIA SERVIC ECENTER CURRENTLY HAS JURISDICTION OF THE AOS PROCESS FOR INVESTORS IN 

   THE PROJECT. THE INTERVIEW IS CONDUCTED AT A USCIS OFFICE NEAR THE INVESTOR'S RESIDENCE. USCIS USES THE 

   INTERVIEW TO UPDATE INFORMATION ABOUT ADS APPLICANTS THAT MAY HAVE CHANGED SUBSEQUENT TO THE 

   FILING OF THE ADS APPLICATION AND TO EXPLORE ANY ISSUE THAT USCIS BELIEVES IS RELEVANT TO DECIDING 

   THE ADS CASE TYPICALLY, BUT NOT ALWAYS, CLPR IS CONFERRED ON APPROVED AOS APPLICANTS AT THE 

   CONCLUSION OF THE INTERVIEW. 

   TRAVEL DURING ADJUSTMENT OF STATUS PROCESSING 

   ADVANCE PERMISSION TO DEPART THE U.S. IS ISSUED ROUTINELY IF THE ALIEN ARTICULATES A BONA FIDE NEED TO 

   TRAVEL. 

   AN ALIEN INVESTOR WHO LEAVES THE UNITED STATES WITHOUT ADVANCE PERMISSION WHILE AN AOS APPLICATION 

   IS PENDING IS DEEMED TO HAVE ABANDONED THAT APPLICATION UNLESS THE APPLICANT HAS BEEN ADMITTED IN 

   AND CONTINUES TO HOLD VALID H OR L NON-IMMIGRANT STATUS PENDING ADJUDICATION OF THE AOS APPLICATION. 

   ALIEN INVESTORS ADMITTED TO THE UNITED STATES IN ANY NON-IMMIGRANT STATUS WHO HAVE 013TAINED 

   ADVANCE PAROLE DURING THE AOS PROCESS SHOULD CONSULT WITH IMMIGRATION COUNSEL BEFORE 

   TRAVELING. 

   IF AN ALIEN IS DEEMED TO HAVE ABANDONED AN ADS APPLICATION, THE APPLICANT MUST SEEK CONSULAR 

   PROCESSING TO OBTAIN AN IMMIGRANT VISA PERMITTING AN APPLICATION FOR ADMISSION TO THE U.S. DURING 

   THE PERIOD BETWEEN THE APPLICANTS DEEMED ABANDONMENT OF AN AOS APPLICATION AND THE TIME THE 

   APPLICANT RECEIVES AN IMMIGRANT VISA FROM A U.S. CONSULATE, TYPICALLY ABOUT ONE YEAR, THE APPLICANT 

   IS REQUIRED TO REMAIN OUTSIDE THE U.S. 

-....-EMPLOYMENT DURING- THE ADJUSTMENT OF STATUS PROCESSING 

   APPLICANTS FOR AOS WHO WISH TO WORK IN THE.UNITED..STATES..IWUST..OBTAIN EMPLOYMENT AUTHORIZATION 

   UNLESS THEY HAVE BEEN ADMITTED TO THE U.S. IN A NON-IMMIGRANT STATUS THAT CONFERS EMPLOYMENT 

   AUTHORIZATION AND DOES NOT END BEFORE AOS IS GRANTED. SELF-EMPLOYMENT REQUIRES EMPLOYMENT 

   AUTHORIZATION. EMPLOYMENT IN THE U.S. WITHOUT AUTHORIZATION IS A VIOLATION OF IMMIGRATION STATUS AND 

   MAY JEOPARDIZE THE RIGHT TO ADJUST STATUS. 

   ADJUSTMENT OF STATUS 

   AOS IS GRANTED IN THE DISCRETION OF USCIS. AN ALIEN WHOSE ADS APPLICATION HAS BEEN DENIED MAY REQUEST 

   THAT THE CASE BE RE-CONSIDERED BY THE SAME OFFICE THAT DENIED AOS. IF THE REQUEST TO RE-OPEN OR RE- 

   CONSIDER THE CASE IS DENIED. OR, IF, AFTER SUCH A REVIEW. THE ALIEN FAILS TO CONVINCE THIS OFFICE TO 

   REVERSE ITS ORIGINAL DECISION, THE ALIEN IS WITHOUT FURTHER RECOURSE. AOS APPLICANTS SHOULD NOT 

   MAKE ANY PERMANENT CONNECTIONS TO THE UNITED STATES OR CHANGE ANY PERMANENT LIVING. EMPLOYMENT. 

   SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF RESIDENCE BEFORE THEY ARE ISSUED AOS 

   BASED UPON AN APPROVED 1-526 PETITION. 
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   REMOVAL OF CONDITIONS 

   APPROVAL OF AN AOS APPLICATION OR THE GRANT OF AN IMMIGRANT VISA FOLLOWED BY ENTRY AS ENTRY INTO 

   THE U.S. MEANS THAT THE INVESTOR AND THE SPOUSE AND QUALIFIED CHILDREN OF THE INVESTOR HAVE BEEN 

   GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE (CLPR) FOR TWO YEARS. THE "CONDITIONS- MUST BE 

   REMOVED SO THAT THE ALIENS MAY RESIDE IN THE U.S. INDEFINITELY. FAILURE TO REMOVE THE CONDITIONS 

   RESULTS IN THE TERMINATION OF CLPR STATUS AND WILL RESULT IN THE COMMENCEMENT OF REMOVAL 

   PROCEEDINGS. 

   REMOVAL OF CONDITIONS IS SOUGHT BY THE FILING OF AN 1-829 PETITION IN THE 90 DAY PERIOD IMMEDIATELY 

   PRECEDING THE SECOND ANNIVERSARY OF THE GRANT OF CLPR STATUS. IN SUPPORT OF THE PETITION, THE ALIEN 

   INVESTOR MUST DEMONSTRATE FULL INVESTMENT IN THE ENTERPRISE. SUSTAINMENT OF THE INVESTMENT 

   CONTINUOUSLY SINCE BECOMING A CLPR AND COMPLIANCE WITH THE REQUIREMENT THAT TEN (10) 

   EMPLOYMENT POSITIONS HAVE BEEN CREATED AS A RESULT OF THE INVESTMENT. THE GENERAL PARTNER WILL 

   WITHOUT LIABILITY. SHALL USE THEIR REASONABLE BEST EFFORTS TO ASSIST FOREIGN INVESTORS' LEGAL COUNSEL 

   WITH THE FILING OF INVESTORS' 1-829 PETITIONS.-THE PARTNERSHIP WILL INSTRUCT THE GENERAL PARTNER TO 

   ENGAGE WITH, DELEGATE T0, AND THE PARTNERSHIP SHALL REASONABLY COMPENSATE QUALIFIED PERSONS IN 

   THE ASSEMBLAGE AND PREPARATION OF DOCUMENTS, REPORTS AND REQUIRED VERIFICATION OF REQUISITE JOB 

   CREATION IN CONNECTION WITH AND IN SUPPORT OF INVESTORS'. 4829 PETITION TO REMOVE CONDITIONS TO 

   OBTAINING PERMANENT RESIDENCY. IT IS AT THE SOLE RESPONSIBILITY AND RISK OF THE FOREIGN INVESTOR TO 

   FILE THE 4829 PETITION IN THE 90 DAY PERIOD IMMEDIATELY PRECEDING THE SECOND ANNIVERSARY OF THE 

   GRANT OF CLPR STATUS AT THE INVESTOR'S SOLE EXPENSE. THERE IS NO REFUND OF THE CAPITAL CONTRIBUTION 

   OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON W HATSOVER TO FILE AN "29 PETITION 

   THE CALIFORNIA SERVICE CENTER CURRENTLY HAS JURISDICTION TO DECIDE A PETITION TO REMOVE 

   CONDITIONS. IT IS AUTHORIZED TO APPROVE A PETITION, SEEK ADDITIONAL WRITTEN INFORMATION BEFORE 

   DECIDING THE PETITION, REFER THE PETITION TO A LOCAL OFFICE WHERE INFORMATION WILL BE ELICITED IN AN 

   INTERVIEW, OR, IT MAY DENY THE PETITION. IF THE PETITION IS REFERRED FOR AN INTERVIEW, THE LOCAL OFFICE OF 

   USCIS WILL DECIDE THE PETITION AFTER THE INTERVIEW. 

   DURING THE PENDENCY OF THE PETITION, ALIENS ADMITTED IN CLPR STATUS REMAIN IN VALID STATUS EVEN IF 

   THE PETITION IS NOT DECIDED BEFORE THE EXPIRY OF THE TWO YEAR PERIOD OF ADMISSION. IMPROPER DENIALS 

   OF AND DELAYS IN OBTAINING DOCUMENTS EVIDENCING EXTENDED CLPR STATUS AND ADVANCE PAROLE ARE 

   SOMETIMES EXPERIENCED. CLPR IS EXTENDED IN ONE YEAR INCREMENTS OR UNTIL THE PETITION TO REMOVE 

   CONDITIONS IS ADJUDICATED. 

   USCIS REGULATIONS CONTROL THE PROCESS OF REMOVAL OF CONDITIONS. THESE REGULATIONS MAY CHANGE IN THE 

   FUTURE. THE INVESTOR WILL BE EXPECTED TO COMPLY WITH AND PROCEED WITH REMOVAL OF CONDITION UNDER 

   THE REGULATIONS IN EFFECT AT THE TIME THE INVESTOR SEEKS REMOVAL OF CONDITIONS. 

   THERE CANNOT BE ANY ASSURANCE THAT USCIS WILL NOT CHANGE THE REQUIREMENTS FOR REMOVAL OF 

   CONDITIONS AFTER INVESTORS ARE GRANTED CLPR STATUS THROUGH INVESTMENT IN THE PROJECT. THERE 

   CANNOT BE ANY ASSURANCE THAT AN INVESTOR WILL ABLE TO DEMONSTRATE TO THE SATISFACTION OF USCIS 

   THAT THE PROJECT IS OPERATING WITHIN ITS BUSINESS PLAN, THAT IT HAS CREATED THE REQUISITE 

   EMPLOYMENT POSITIONS AT THE TIME REQUIRED BY USCIS OR THAT ANY OTHER REQUIREMENTS FOR THE 

   REMOVAL OF CONDITIONS HAVE BEEN MET. (SEE RISK FACTORS, REMOVAL OF CONDITIONS, PAGE 37). 

   IMMIGRATION RISK FACTORS 

   A PROSPECTIVE INVESTOR SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH UNITED STATES IMMIGRATION 

   LAWS AND PRACTICE. PURCHASE OF A LIMITED PARTNERSHIP INTEREST IN AN EB-5 PROJECT DOES NOT 

   GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES. 

   THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A SIGNIFICANT 

   DEGREE OF RISK AMONG THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR SHOULD CONSIDER 

   CAREFULLY ARE THOSE IDENTIFIED IN THIS OFFERING; HOWEVER THE DISCUSSION IS NOT EXHAUSTIVE: 
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USCIS MAY MODIFY ITS EB-5 PROGRAM PRACTICES BY PROVIDING UPDATED GUIDANCE TO ITS EXAMINERS. 

SOMETIMES, BUT NOT CONSISTENTLY, USCIS PUBLISHES INSTRUCTIONS FOR THE USE OF EB5 INVESTORS AND 

THEIR COUNSEL EB-5 INVESTORS AND THEIR COUNSEL OFTEN FIRST BECOME AWARE OF EB-6 PRACTICES AND 

POLK - ;H THE ADJUDICATION PROCESS FOR INVESTOR 1526 OR 1.829 PETITIONS. IF SUCH MODIFICATIONS   I 

OCCI RS MAY BE REQUIRED TO PROVIDE NEW INFORMATION OR MODIFIED BUSINESS PLANS OR OTHER 

MODIFICATIONS TO AN E65 PROJECT DURING THE. ADJUDICATION PROCESS TO COMPLY WITH USCIS REQUIREMENTS 

THAT WERE UNKNOWN TO INVESTORS AND THEIR COUNSEL AT THE TIME AN 1526, IMMIGRANT PETITION BY ALIEN 

ENTREPRENEUR OR AN 1.829, PETITION BY ENTREPRENEUR TO REMOVE CONDITIONS WAS FILED. AMENDMENTS TO 1 

THE LAW AND REGULATIONS OF THE EB5 PROGRAM MAY ALSO OCCUR FROM TIME-TO-TIME, WHICH MAY HAVE THE 

EFFECT OF REQUIRING EB-5 PROJECTS AND EB-5 INVESTORS TO PROVIDE NEW INFORMATION OR MODIFY THEIR 

IREVIOUS EB PLANS TO SATISFY NEW EB-5 PROGRAM REQUIREMENTS. THERE CAN BE NO ASSURANCE 

 HAT SUCH N S WILL NOT BE REQUIRED IN THIS PROJECT ON ACCOUNT OF NEW POLICIES, PRACTICES,        I 

LAWS OR REGULATIONS NOT EFFECTIVE OR NOT KNOWN AT THIS TIME. THERE CAN BE NO ASSURANCE THAT THIS 

PROJECT WILL BE ABLE TO MODIFY ITS BUSINESS PLAN OR MAKE OTHER ADAPTATIONS TO COMPLY WITH YET 

UNKNOWN EB-5 REQUIREMENTS. THE INVESTOR SHOULD RETAIN COMPETENT LEGAL COUNSEL FOR CONTINUING 

ADVICE ON THESE MATTERS.                                                                         1 

WHILE EFFORTS HAVE BEEN MADE TO STRUCTURE THIS OFFERING TO ASSIST INVESTORS TO MEET EB-5, 

EMPLOYMENT-BASED VISA PREFERENCE REQUIREMENTS UNDER 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (8)(5)(A) - 

(D) (THE 'ACT) AND QUALIFY AS 'ALIEN ENTREPRENEURS', A PRELIMINARY STEP TO BECOMING ELIGIBLE FOR 

ADMISSION TO THE UNITED STATES OF AMERICA WITH THEIR SPOUSE AND UNMARRIED MINOR CHILDREN AS      I 

LAWFUL PERMANENT RESIDENTS, NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES CAN BE GIVEN THAT 

INVESTMENT IN THIS PROJECT WILL GUARANTEE OR OTHERWISE ASSURE THAT AN INVESTOR'S PETITION AS AN 

'ALIEN ENTREPRENEUR' WILL BE GRANTED BY USCIS OR, IF IT IS, THAT INVESTORS WITH THEIR SPOUSE AND SUCH 

CHILDREN WILL OBTAIN CONDITIONAL OR UNCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS.              1 

APPROVAL OF INVESTMENTS IN THE PROJECT I 

THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY ACT OR ITS ENABLING REGULATIONS TO PRE- 

QUALIFY AN INVESTMENT FOR THE EB-5, ALIEN ENTREPRENEUR PROGRAM. INDIVIDUAL INVESTOR APPLICATIONS 

ON FORM 1-526 MUST FILED WITH USCIS BY THE INVESTOR TO DETERMINE THE SUITABILITY OF THE 

INVESTMENT OFFERED HEREIN FOR IMMIGRATION PURPOSES UNDER 8 U.S.C.§ 1153 (Bx5)(A) - (D); INA § 203 (B)(SxA) - 

D). USCIS MAY DENY SUCH AN APPLICATION. 

USCIS ANNOUNCED RECENTLY AN INFORMAL POLICY TO PERMIT DEVELOPERS TO OBTAIN A REVIEW OF AN EB5 

PROJECT BEFORE ANY INVESTORS FILE AN 1526 PETITION. THIS REVIEW MUST BE UNDERTAKEN THROUGH 

APPLICATIONS TO CREATE OR MODIFY REGIONAL CENTER AUTHORIZATIONS WHERE AN EB.6 PROJECT IS FUNCTIONING 

i INDER AUTHORIZAT{ON FRCMA REGIONAL CENTER NOTWITHSTANDING THE APPROVAL OF A NEW OR MODIFIED REGIONAL 

L7'-'ER APPLICAT BASED BASED UPON A SPECIFIC, EXEMPLAR EB-6 PROJECT. USCIS RESERVES THE RIGHT TO QUESTION 

A 'DENY INDMD INVESTOR 1526 PETITIONS RESULTING FROM INVESTMENT IN THE EXEMPLAR PROJECT IF USCIS 

DETE VAR DNS 1 KEEN THE FACTS ADJUDICATED IN THE EXEMPLAR CASE AND THE FACTS PRESENTED IN THE 

INVE: _ _ : I'S F _ _30N. .. Ji-QUALIFICATION OF EB-6 PROJECTS, APART FROM REGIONAL CENTER APPLICATIONS. 

CONTINUES TO BE UNAVAILABLE NOTWITHSTANDING THIS USCIS ANNOUNCEMENT. 

PROCESSING TIMES 

USCIS AND USDOS PROCESSING TIMES FOR THE 1-526 AND THE ADJUSTMENT OF STATUS OR CONSULAR 

PROCESSING CASES ARE NOT PREDICTABLE, NOTWITHSTANDING PUBLISHED PROCESSING TIMES BY THESE 

AGENCIES. DELAYS IN PROCESSING MAY OCCUR USCIS AND USDOS ADVISE INVESTORS NOT TO MAKE CHANGES IN 

ANY LIVING, EMPLOYMENT, SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS BEFORE RECEIVING CLPR THROUGH 

THE EB-5 PROGRAM. 
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    GOVERNMENT FILING FEES 

    GOVERNMENT FILING FEES MAY CHANGE. SUCH CHANGES MAY INCREASE THE IMMIGRATION FILING COSTS TO AN 

    INVESTOR WHO HAS MADE AN INVESTMENT IN THE PROJECT AND WHO IS WAITING TO FILE AN 1-526 OR A CONSULAR 

    PROCESSING OR AOS CASE (AND COLLATERAL APPLICATIONS FOR EMPLOYMENT AUTHORIZATION AND ADVANCED 

    PERMISSION TO TRAVEL). 

    UMITATIONS ON RETURN OF FUNDS IF 1--526 PETITION IS DENIED 

    UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT IS THE SOLE RESPONSIBILITY AND 

    RISK OF THE FOREIGN INVESTORS TO FILE THEIR 1.526 PETITIONS. THERE IS NO REFUND FOR DELAY OR FAILURE TO 

    FILE THE 1-526 PETITION. 

    IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR EACH INVESTOR WHOSE CASE IS FILED WITH USCIS BUT 

    NOT ADJUDICATED ON OR BEFORE THE DATE OF LAPSE, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN 

    INVESTED IN THE PARTNERSHIP UNTIL: 

    1. THE REGIONAL CENTER PILOT PROGRAM IS REAUTHORIZED RETROACTIVELY OR IS PENDING 

      REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD FOLLOWING SUNSET, AND THE INVESTOR'S 1- 

      526 PEI I I ION IS IN DUE COURSE ADJUDICATED; 

      OR, 

    2. LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

      INVESTORS UNDER THE FORMER EB-5 REGIONAL CENTER PROGRAM WITHIN A TWELVE MONTH PERIOD 

      FOLLOWING SUNSET. 

    IF NONE OF THE EVENTS DESCRIBED IN 1 OR 2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S 

    ELECTION, THE INVESTOR MAY (1) REMAIN INVESTED IN THE PROJECT; OR, (2) MAKE A WRITTEN REQUEST TO THE 

    GENERAL PARTNER FOR A REFUND OF THE CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS OF THE 

    GENERAL PARTNER'S RECEIPT OF A REQUEST FOR A REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED 

    BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO 

    THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000. 

    IN THE EVENT AN INVESTOR'S 1-526 PETITION RECEIVES NOTICE OF DENIAL BY USCIS, THE INVESTOR'S RIGHTS 

    ARE LIMITED SOLELY TO THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION (TOGETHER WITH 50% 

    OF THE ADMINISTRATIVE FEE FROM THE RESORT OWNER) WITHIN NINETY (90) DAYS OF WRITTEN REQUEST 

    THEREFORE TO THE GENERAL PARTNER. 

    TARGETED EMPLOYMENT AREAS AND THE MINIMUM INVESTMENT AMOUNT 

rAS A GENERAL RULE, THE EB-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF $1,000,000 USD. THIS SUM MAY BE 

    REDUCED CURRENTLY TO $500,000 USD IF THE PROJECT THAT RECEIVES THE INVESTMENT IS SITUATED IN A 

    TARGETED EMPLOYMENT AREA (TEA). TEA'S MUST MEET ONE OF TWO CRITERIA, THE FIRST, CONCERNING 

    POPULATION, AND THE SECOND, CONCERNING THE RATE OF UNEMPLOYMENT. 

    IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHOSE POPULATION IS LESS THAN 20,000, AND THE TOWN OR CITY IS 

    NOT WITHIN A METROPOLITAN STATISTICAL AREA (MSA) AS DESIGNATED BY THE U.S. OFFICE OF MANAGEMENT 

    AND BUDGET, THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE ELIGIBILITY OF AN EB-5 PROJECT TO 

    ACCEPT $500,000 USD INVESTMENTS IS QUESTIONED IF THE PROJECT WAS SITUATED IN A TEA AT THE TIME THE 

    INVESTMENT WAS MADE BUT IS NOT IN A TEA AT THE TIME THE 1-526 PETITION IS FILED. IN THE CASE OF A TEA BASED 

    UPON THE PROJECTS LOCATION IN A RURAL AREA, THIS DIFFERENCE MIGHT OCCUR BECAUSE DURING THIS 

    INTERIM PERIOD NEW POPULATION DATA IS PUBLISHED OR BECAUSE A NEW MSA IS DESCRIBED TO INCLUDE THE 

    LOCATION OF THE PROJECT, ALBEIT WITHIN A RURAL AREA 
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IN THE EVENT OF A CHANGE BETWEEN THE DATE OF THE INVESTMENT AND THE DATE OF THE FILING OF THE 1-526, 

USCIS HAS SAID THAT IT WILL CONSIDER THE PROJECT TO BE WITHIN A TEA AT THE TIME OF THE INVESTMENT IF 

THE INVESTED FUNDS WERE AVAILABLE TO THE PROJECT TO UNDERTAKE EMPLOYMENT CREATION BEFORE THE 1- 

526 WAS FILED. IN THIS PROJECT, USCIS SHOULD APPLY THIS STANDARD INASMUCH AS THE INVESTED 

FUNDS ARE IRREVOCABLY COMMITTED TO THE PROJECT BEFORE THE 1-526 IS FILED. THERE CAN BE NO 

ASSURANCE THAT USCIS WILL APPLY THIS RULE APPROPRIATELY. 

USCIS HAS ALSO SAID IT WILL NOT PERMIT EVERY INVESTOR IN A POOLED INVESTMENT PROJECT TO INVEST ONLY 

$500,000 MERELY BECAUSE ONE OR MORE INVESTORS WERE PREVIOUSLY PERMITTED TO DO SO BASED UPON THE 

PRIOR PRESENCE OF A PROJECT IN A TEA. 

1F THE LOCATION OF THE PROJECT IS JUDGED TO NO LONGER BE WITHIN A TEA, INVESTORS FILING 1-526 PETITIONS 

THEREAFTER WILL BE REQUIRED TO INVEST $1,000,000. NO ASSURANCE CAN BE PROVIDED THAT NO NEW 

POPULATION DATA WILL BE PUBLISHED RENDERING THE LOCATION OF A PROJECT OUTSIDE A RURAL AREA OR 

THAT NEW MSA BOUNDARIES DEPICTING THE LOCATION OF THE PROJECT IN THE MSA WILL NOT BE PUBLISHED. 

INVESTORS SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL CONCERNING TEA ISSUES AND 

INVESTMENT COUNSEL CONCERNING THE EFFECTS OF INVESTMENTS OF DIFFERING AMOUNTS ON 

IMMIGRATION AND INVESTMENT MATTERS OF SIGNIFICANCE TO THE INVESTOR. 

ATTAINING LAWFUL PERMANENT RESIDENCE 

DESPITE THE APPROVAL OF AN INVESTOR'S FORM 1-526, THERE CANNOT BE ANY GUARANTEE THAT THE 

INVESTOR OR THE INVESTOR'S SPOUSE OR ANY OF THE INVESTOR'S MINOR, UNMARRIED CHILDREN WILL BE 

GRANTED LAWFUL PERMANENT RESIDENCE. THE GRANT OF SUCH IMMIGRATION STATUS IS DEPENDENT UPON THE 

PERSONAL BACKGROUND OF EACH APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIES MAY 

DETERMINE IN ITS DISCRETION, USUALLY WITHOUT THE POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR LAWFUL 

PERMANENT RESIDENCE IS EXCLUDABLE FROM THE UNITED STATES. 

GROUNDS FOR EXCLUSION 

APPLICANTS FOR LAWFUL PERMANENT RESIDENCE MUST DEMONSTRATE, AFFIRMATIVELY, THAT THEY ARE 

ADMISSIBLE TO THE UNITED STATES. 

THERE ARE MANY GROUNDS OF INADMISSIBILITY THAT THE GOVERNMENT MAY CITE AS THE BASIS TO DENY 

ADMISSION FOR LAWFUL PERMANENT RESIDENCE 

1. VARIOUS STATUTES, INCLUDING, FOR EXAMPLE, SECTIONS 212,237 & 241 OF THE IMMIGRATION AND 

    NATIONALITY ACT, THE ANTITERRORISM & EFFECTIVE DEATH PENALTY ACT OF 1996 (AEDPA) AND THE 

    ILLEGAL. IMMIGRATION REFORM & IMMIGRANT RESPONSIBILITY ACT OF 1996 (IIRAIRA) SET FORTH 

    GROUNDS OF INADMISSIBILITY. WHICH MAY PREVENT AN OTHERWISE ELIGIBLE APPLICANT FROM 

    RECEIVING AN IMMIGRANT VISA, ENTERING THE UNITED STATES OR ADJUSTING TO LAWFUL PERMANENT 

    RESIDENCE 

2. EXAMPLES OF ALIENS PRECLUDED FROM ENTERING THE UNITED STATES INCLUDE: 

3. PERSONS WHO ARE     DETERMINED TO HAVE A COMMUNICABLE DISEASE OF PUBLIC HEALTH 

    SIGNIFICANCE; 

4. PERSONS WHO ARE FOUND TO HAVE, OR HAVE HAD, A PHYSICAL OR MENTAL DISORDER, AND BEHAVIOR 

    ASSOCIATED WITH THE DISORDER WHICH POSES, OR MAY POSE, A THREAT TO THE PROPERTY, SAFETY, 

    OR WELFARE OF THE ALIEN OR OF OTHERS, OR HAVE HAD A PHYSICAL OR MENTAL DISORDER AND A 

    HISTORY OF BEHAVIOR ASSOCIATED WITH THE DISORDER, WHICH BEHAVIOR HAS POSED A THREAT TO 
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           THE PROPERTY, SAFETY, OR WELFARE OF THE IMMIGRANT ALIEN OR OTHERS, AND WHICH BEHAVIOR IS 

           LIKELY TO RECUR OR TO LEAD TO OTHER HARMFUL BEHAVIOR; 

       S.  PERSONS WHO HAVE BEEN CONVICTED OF A CRIME INVOLVING MORAL TURPITUDE (OTHER THAN A 

           PURELY POLITICAL OFFENSE), OR PERSONS WHO ADMIT HAVING COMMITTED THE ESSENTIAL ELEMENTS 

           OF SUCH A CRIME; 

       6.  PERSONS WHO HAVE BEEN CONVICTED OF ANY LAW OR REGULATION RELATING TO A CONTROLLED 

           SUBSTANCE, ADMITTED TO HAVING COMMITTED OR ADMITS COMMITTING ACTS WHICH CONSTITUTE 

           THE ESSENTIAL ELEMENTS OF SAME; 

       7,  PERSONS WHO ARE CONVICTED OF MULTIPLE CRIMES (OTHER THAN PURELY POLITICAL OFFENSES) 

           REGARDLESS OF WHETHER THE CONVICTION WAS IN A SINGLE TRIAL OR WHETHER THE OFFENSES 

           AROSE FROM A SINGLE SCHEME OF MISCONDUCT AND REGARDLESS OF WHETHER SUCH OFFENSES 

           INVOLVED MORAL TURPITUDE; 

       8.  PERSONS WHO ARE KNOWN, OR FOR WHOM THERE IS REASON TO BELIEVE, ARE, OR HAVE BEEN, 

           TRAFFICKERS IN CONTROLLED SUBSTANCES; 

       9.  PERSONS ENGAGED IN PROSTITUTION OR COMMERCIALIZED VICE; 

       10. PERSONS WHO HAVE COMMITTED IN THE UNITED STATES CERTAIN SERIOUS CRIMINAL OFFENSES, 

           REGARDLESS OF WHETHER SUCH OFFENSE WAS NOT PROSECUTED AS A RESULT OF DIPLOMATIC 

           IMMUNITY; 

       11. PERSONS EXCLUDABLE ON GROUNDS RELATED TO NATIONAL SECURITY, RELATED GROUNDS, OR 

           TERRORIST ACTIVITIES; 

       12. PERSONS DETERMINED TO BE EXCLUDABLE BY THE SECRETARY OF STATE OF THE UNITED STATES ON 

           GROUNDS RELATED TO FOREIGN POLICY; 

       13. PERSONS WHO ARE OR HAVE BEEN A MEMBER OF A TOTALITARIAN PARTY, OR PERSONS WHO HAVE 

           PARTICIPATED IN NAZI PERSECUTIONS OR GENOCIDE. 

       14. PERSONS WHO ARE LIKELY TO BECOME A PUBLIC CHARGE AT ANY TIME AFTER ENTRY; 

       15. PERSONS WHO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE UNITED STATES; 

       16. PERSONS WHO BY FRAUD OR WILLFULLY MISREPRESENTING .A MATERIAL FACT. SEEK TO PROCURE (OR 

           HAVE PROCURED) A VISA, OTHER DOCUMENTATION OR ENTRY INTO THE UNITED STATES OR OTHER 

           BENEFIT UNDER THE IMMIGRATION ACT; 

       17. PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ALIEN TO ENTER OR TRY TO ENTER 

           THE UNITED STATES IN VIOLATION OF LAW; 

       18. CERTAIN ALIENS WHO HAVE DEPARTED THE UNITED STATES TO AVOID OR EVADE U.S. MILITARY SERVICE 

           OR TRAINING; 

       19. PERSONS WHO ARE PRACTICING POLYGAMISTS; AND 

       20. PERSONS WHO WERE UNLAWFULLY PRESENT IN THE UNITED STATES FOR CONTINUOUS OR CUMULATIVE 

           PERIODS IN EXCESS OF 180 DAYS. 

       NO RETURN OF FUNDS IF VISA OR ADJUSTMENT OF STATUS IS DENIED 

       FOLLOWING APPROVAL OF AN INVESTOR'S 1-526 PETITION, THE INVESTOR AND THE SPOUSE AND QUALIFYING 

       CHILDREN OF THE INVESTOR MUST APPLY FOR AN IMMIGRANT VISA OR ADJUSTMENT TO PERMANENT RESIDENT 
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 STATUS. AS PART OF THIS PROCESS, THEY UNDERGO MEDICAL, POLICE, SECURITY AND IMMIGRATION HISTORY 

 CHECKS TO DETERMINE WHETHER ANY OF THEM ARE INADMISSIBLE TO THE UNITED STATES FOR ANY OF THE 

 REASONS MENTIONED ABOVE OR FOR ANY OTHER REASON. THE VISA OR ADJUSTMENT OF STATUS MAY BE 

 DENIED NOTWITHSTANDING THE ELIGIBILITY FOR OR APPROVAL OF THE 1-526 PETITION. IF, FOLLOWING 

 SUBSCRIPTION AND PAYMENT OF THE INVESTMENT FUNDS AND PAYMENT OF THE ADMINISTRATION FEE THE 

 INVESTOR OR THE SPOUSE OR ANY CHILDREN OF THE INVESTOR ARE DENIED A VISA FOR CONDITIONAL LAWFUL 

 PERMANENT RESIDENCE OR DENIED ADJUSTMENT OF STATUS TO CONDITIONAL LAWFUL PERMANENT 

 RESIDENCE SUCH ACTION WILL NOT ENTITLE THE INVESTOR TO THE RETURN OF ANY FUNDS PAID TO THE LIMITED 

 PARTNERSHIP PURSUANT TO THIS OFFERING UNLESS AND UNTIL A SUBSTITUTE PARTNER IS FOUND AS SET FORTH IN 

 SECTION 10.01 OF THE LIMITED PARTNERSHIP AGREEMENT, AND, IN ANY EVENT, THERE SHALL BE NO REFUND OF THE 

 ADMINISTRATION FEES. 

 CONDITIONAL LAWFUL PERMANENT RESIDENCE 

 !AWFUL PERMANENT RESIDENCE STATUS GRANTED INITIALLY TO AN INVESTOR AND THE SPOUSE AND QUALIFYING 

 CHILDREN OF THE INL'`:STOR IS 'CONDITIONAL.' EACH INVESTOR AND THE SPOUSE AND QUALIFYING CHILDREN OF 

 THE INVESTOR MUST SEEK REMOVAL OF CONDITIONS BEFORE THE SECOND ANNIVERSARY OF LAWFUL PERMANENT 

 ADMISSION TO THE UNITED STATES. THERE CANNOT BE ANY ASSURANCE THAT THE USCIS WILL CONSENT TO THE 

 REMOVAL OF CONDITIONS AS TO THE INVESTOR OR AS TO THE SPOUSE OR QUALIFYING CHILDREN OF THE 

 INVESTOR, EACH OF WHOM MUST MAKE A SEPARATE APPLICATION TO REMOVE CONDITIONS (ALBEIT A SINGLE FORM 

 IS USED TO IDENTIFY ALL APPLICANTS). IF THE INVESTOR FAILS TO HAVE CONDITIONS REMOVED, THE INVESTOR 

 AND THE SPO"-" AND CHILDREN OF THE INVESTOR WILL BE REQUIRED TO LEAVE THE UNITED STATES AND WILL BE 

 PLACED IN R VAL PROCEEDINGS. EVEN IF THE INVESTOR SUCCEEDS IN HAVING CONDITIONS REMOVED, THE 

 SPOUSE) H QUALIFYING CHILD OF THE INVESTOR, SEPARATELY, MUST HAVE CONDITIONS REMOVED. FAILURE 

 TO HAVE _ _ IONS REMOVED AS TO ANY OF THESE MEMBERS OF THE INVESTOR'S FAMILY WILL REQUIRE 

 SOME MEMBERS TO DEPART FROM THE UNITED STATES AND SUCH FAMILY MEMBERS WILL BE PLACED IN REMOVAL 

 PROCEEDINGS 

 NO REGULATIONS REGARDING REMOVAL OF CONDITIONS 

 GENERALLY 

 USCIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE FOR INVESTORS DO NOT STATE SPECIFICALLY 

 THE CRITERIA WHICH USCIS MUST APPLY TO DETERMINE ELIGIBILITY FOR THE REMOVAL OF CONDITIONS TO 

 LAWFUL PERMANENT RESIDENT STATUS. COURTS HAVE DETERMINED SOME STANDARDS AND USCIS HAVE ISSUED 

 MEMORANDA ON SOME ISSUES. THE INVESTOR SHOULD SEEK COMPETENT IMMIGRATION COUNSEL TO DETERMINE 

 ALL OF THE ISSUES THAT MAY ARISE IN THE 1-829 PROCESS ON ACCOUNT OF THE ABSENCE OF REGULATIONS 

 CONTROLLING THE PROCESS OR RESULTING FROM AMBIGUITIES IN EXISTING LAW AND REGULATIONS. 

_ _ _.. BUSINESS CHANGES AND BUSINESS FAILURES 

 THE 1-526 PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE E84 PROJECT HAS RECEIVED ALL INVESTOR CAPITAL, 

 WILL DEDICATE THE FUNDS TO FURTHERANCE OFTHE EB&5 PROJECT AND, THEREBY, WILL CREATE ALL REQUISITE 

 EMPLOYMENT. WHEN AN INVESTOR SEEKS REMOVAL OF CONDITIONS, THE 1529 PETITION MUST BE SUPPORTED BY 

 EVIDENCE THAT THESE REQUIREMENTS HAVE BEEN MET, OR, IF THEY HAVE NOT BEEN MET, THERE MUST BE 

 COMPELLING EXPLANATIONS FOR DELAYS OR CHANGES IN THE EB,5 PROJECT. IF THE PROJECT IS DELAYED IN ITS 

 IMPLEMENTATION, IF INVESTED FUNDS ARE EXPEND DIFFERENTLY OR MORE SLOWLY THAN ANTICIPATED OR IF 

 EMPLOYMENT IS BEHIND SCHEDULE, USCIS WILL EXPECT DOCUMENTATION OF CHANGED CIRCUMSTANCES TO 

 EXPLAIN THE DELAY AND EVIDENCE THAT THE PROJECT IS FOLLOWING ITS ESSENTIAL BUSINESS PLAN. 

 IT WILL BE INCUMBENT UPON THE INVESTOR TO ESTABLISH THAT DESPITE SUCH CHANGES. THE REQUIREMENTS 

 OF THE EB-5 PROGRAM HAVE BEEN MET: THE REQUIRED CAPITAL HAS BEEN PAID TO THE PROJECT. THE INVESTMENT 

 HAS BEEN SUSTAINED AND THE REQUIRED JOBS HAVE BEEN CREATED. THERE CANNOT BE ANY ASSURANCE THAT 

 USCIS WILL CONSIDER A CHANGE IN THE BUSINESS PLAN TO BE IMMATERIAL, WILL BE PERSUADED BY THE 

 INVESTORS EXPLANATION OF THE REASON FOR THE CHANGE, OR WILL CONCLUDE THAT THE INVESTOR'S EB5 

 PROJECT IS FOLLOWING ITS 1.526 BUSINESS PLAN AND THAT THE EB-5 REQUIREMENTS FOR ALL PROJECTS ARE 

 BEING OR WILL BE MET BY THE PROJECT. FAILURE TO PERSUADE USCIS ON EACH OF THESE ISSUES WILL RESULT IN 

 THE DENIAL OF AN INVESTOR'S 1-629 PETITION. IN THIS EVENT, THE INVESTOR AND THE INVESTOR'S QUALIFYING 
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   FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED 

   STATES. 

   THERE CANNOT BE ANY ASSURANCE THAT ALL ANTICIPATED INVESTORS WILL HAVE SUBSCRIBED AND HAVE PAID IN 

   ALL REQUIRED CAPITAL ON THE ANTICIPATED SCHEDULE, THAT THE PROJECT WILL BE DEVELOPED AS 

   SCHEDULED OR THAT INVESTED FUNDS WILL BE EXPENDED AS SCHEDULED OR IN A MANNER ANTICIPATED IN THE 

   BUSINESS PLAN. IT IS POSSIBLE, AND NO ASSURANCE MAY BE PROVIDED TO THE CONTRARY, THAT THE PROJECT 

   WILL NOT HIRE WORKERS ON THE PREDICTED SCHEDULE. SHOULD ONE OR MORE OF THESE 

   CIRCUMSTANCES OCCUR, NO ASSURANCE MAY BE GIVEN THAT USCIS WILL ACCEPT THE EXPLANATION FOR THE 

   OCCURRENCE IF USCIS REJECTS THE EXPLANATION, THE 1-829 PETITION WILL BE DENIED AND THE INVESTOR AND 

   THE INVESTOR'S QUALIFYING FAMILY MEMBERS WILL BE PLACED IN REMOVAL PROCEEDINGS WHICH MAY REQUIRE 

   THEM TO DEPART THE UNITED STATES. 

   IF THERE ARE VARIATIONS IN THE BUSINESS PLAN OF THE E13-5 PROJECT WHICH ARE DEEMED MATERIAL, USCIS MAY 

   REQUIRE THE INVESTOR TO FILE NEW 1-526 PETITIONS IF THE INVESTOR WISHES THE 1-829 PETITION TO BE JUDGED 

   AGAINST THE BUSINESS PLAN ACTUALLY IMPLEMENTED VERSUS JUDGING THE ORIGINAL BUSINESS PLAN THAT HAS 

   NOT BEEN AND WILL NOT BE FULFILLED. FILING A NEW 1-526 PETITION HAS POTENTIALLY SERIOUS RAMIFICATIONS 

   FOR THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WHICH MAY LEAD TO THE INVESTOR AND 

   SOME OR ALL OF THE INVESTOR'S QUALIFIED FAMILY HAVING TO DEPART THE UNITED STATES. 

   USCIS EXPECTS THAT AN EB-5 BUSINESS WILL BE CONTINUOUSLY MAINTAINED THROUGH THE PERIOD OF 

   CONDITIONAL LAWFUL RESIDENCE TO THE TIME THE i-629 PETITION TO REMOVE CONDITIONS IS FILED. USCIS WILL 

   EXAMINE THE MATTER OF WHETHER THE INVESTMENT HAS BEEN LOST PRIOR TO OR MAY BE LOST SOON AFTER 

   CONDITIONS ARE REMOVED. USCIS WILL ALSO FOCUS WHETHER AN EB-5 PROJECT IS LIKELY TO CEASE ITS 

   OPERATIONS SHORTLY AFTER CONDITIONS ARE REMOVED, THEREBY SHEDDING EMPLOYMENT IT HAS CREATED. 

   IF AN EB-5 PROJECT FAILS (MEANING FOREIGN INVESTMENTS ARE LOST OR ARE EXPECTED TO BE LOST, OR IF 

   JOBS ARE NOT CREATED IN SUFFICIENT NUMBERS OR ONCE CREATED ARE LOST OR ARE EXPECTED TO BE 

   LOST) DURING THE PERIOD OF AN INVESTOR'S CONDITIONAL RESIDENCE OR IS DEEMED LIKELY TO FAIL SHORTLY 

   AFTER CONDITIONS ARE REMOVED, USCIS WILL NOT REMOVE CONDITIONS INVESTORS ARE NOT CREDITED FOR 

   HAVING MADE INVESTMENTS IN GOOD FAITH OR FOR HAVING CREATED ALL THE REQUIRED EMPLOYMENT 

   DURING A PART OF THE PERIOD OF CONDITIONAL RESIDENCE. 

   MATERIAL CHANGE IN THE EB-5 PROJECT 

   IN THE EVENT OF A MATERIAL CHANGE TO THE BUSINESS PLAN IN THE PROJECT BETWEEN THE TIME THE 1-526 

   PETITION IS FILED AND THE TIME THE INVESTOR APPLIES FOR REMOVAL OF CONDITIONS, THE INVESTOR MAY BE 

   REQUIRED BY USCIS TO FILE A NEW 1-526 PETITION INCORPORATING CHANGES IN THE PROJECT. IN SOME CASES, 

   THIS WILL NECESSITATE A NEW TWO-YEAR PERIOD OF CONDITIONAL PERMANENT RESIDENCE AFTER WHICH THE 

   WVESTOR W91 BE EXPECTED TO FILE A NEW H329 PETITION TO REMOVE CONDITIONS. ,IF A NEW 1-526 IS RILED: THE -- 

   CHILDREN OF THE INVESTOR WHO BECOME TWENTY-ONE (21) YEARS OLD OR WHO MARRIED BEFORE THE NEW 1- 

   526 IS FILED WILL BE DEEMED TO HAVE 'AGED our AND WILL NOT BE ELIGIBLE TO IMMIGRATE BASED UPON THE 

   PARENT-CHILD RELATIONSHIP WITH THE INVESTOR. THE SPOUSE OF THE INVESTOR, DIVORCED FROM THE 

   INVESTOR BEFORE THE NEW 4526 IS FILED WILL ALSO BE INELIGIBLE TO IMMIGRATE BASED ON THE FORMER 

   MARRIAGE. 

   NO ASSURANCES MAY BE GIVEN THAT THIS EB-5 PROJECT WILL NOT FAIL DURING THE PERIOD OF CONDITIONAL 

   PERMANENT RESIDENCE OR AT SOME TIME THEREAFTER NO ASSURANCE MAY BE PROVIDED THAT USCIS WILL 

   FORGIVE SUCH FAILURE OR ANTICIPATED FAILURE BY GRANTING AN INVESTOR'S 1-829 PETITION. IF THE PETITION IS 

   DENIED, THE INVESTOR AND THE INVESTOR'S QUALIFIED FAMILY MEMBERS WILL BE PLACED IN REMOVAL 

   PROCEEDINGS AND MAY BE REQUIRED TO DEPART THE UNITED STATES. 

   REVIEW OF 1-526 COMPUANCE DURING THE 1-829 PROCESS 

   USCIS, AT ITS ELECTION, USES THE 1-829 PROCESS TO REVIEW THE INVESTOR'S COMPLIANCE WITH PREVIOUSLY 

   RESOLVED 1-526 PETITION REQUIREMENTS.. SUCH A REVIEW WILL BE UNDERTAKEN IF THE EXAMINER BELIEVES THAT 

   THE PRIOR FAVORABLE DETERMINATION WAS 'LEGALLY DEFICIENT OR IF MATERIAL FACTS HAVE CHANGED DURING THE 
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PERIOD OF CONDITIONALRESIDENCE-:IF USCIS JBEUEVES THE INVESTOR IS NOT EB-5,ELIGISLE; THE BURDEN IS ON.THE 

INVESTOR TO ESTABLISH ELIGIBILITY BY RELIANCE.ON'INDEPENDENT OB IECTIVEEVIDENCE° 

THE LIMITED PARTNERSHIP WILL;SEEK. AS. MUCH INFORMAT70N AS,P_OSSIBL•EFROM:USCIS„WHERE GOOD, BUSINESS 

PRACTICES PERPiIiIT, IN AN EFFbRTr'TO ASSIST INVESTORS Ta CIIJIIJ.IFY FOR THEiREMOVAI 01 CONDJTIONS ?HIS 

  NOTWiTFiSTANpINO                    IN rtI1EABSENCE OF REGULATIONS THE CIMREDPARTNERSHIF3 i+AAKEC;ERTAIN tIIfWAG1=MENT . 

DECISIONSWITHOUT KN011VING T1 IEM TQ BE OBJECTIONAOLE To . 1O S ;f•H03 RESULTIiJG 1N /~,TaI;RFE ANf]~ POSSIBLY, 

  THE liENtAL OFAT! INVESfOR'S,I429 PE[iTION TO:REMOVECONClITIONS '1F-7FIE f-J3291SENIED 7FIE•iNVESTOR AN f) 

  THE I'W' 5TORS SPOUSE ANDOUAi-,imNG CHILDREN VV.ILL BI EXPECTED TO DEPA} TU:S. AND VIi:1L.L.- BE 

  PLACED-INTO RE MOVAL:EROCEEDINGS .: 

  EACH INVESTOR SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL AND SECOME..EDUCATM.ABOUT THE 

  STANDARDS THAT WILL:DETERMINE ELIGIBILITY OF THE INVESTOR AND. THE SPOUSE:OR CHILDREN OF THE 

     VESTTO ACHIEVE IiNCONDITIONAL LAWFUL°PERMANENT RESIDENCE IN;THE .NITED-STATES PURSUANT: TO THIS 

  PROGE2AM WH16W CURRENTLY131N A .EVOLUTION: 

  NUMERICAL QUO'T~4S' 

  CURRENTLY: 3,000.. OF THE TOTAL 10,000 EM 5, PREFERENCE VISA STATUSES ALLOCATED ANNUALLY ARE 

  AVAILABLE TO ALIEN INVESTORS•AND THE SPOUSES AND QUALIFYING.CHILI)REI~ OF INVESTORS WHO ARE>MAKING 

  AN ,INVESTMENT 1N A TARGETED Wpi4 jIAJENT AREA: (TEAS THE..Fi0~EL SUITES StAIrESIbE ~RDJECT I$ 

  CURT TLY.SITUATED.WITHIN A:TEA EB-5STATUS IS AVAIL-A i ON A FIRST COfVI FIRSTSER{/ED BASIS REGENiLY, 

  USCIS'I iAS ANNOUN.CED'THAT`IT CONSIDERS .THE :3,000 $TATIJIR FiI R TEA, CASES AS A GUARANTEED AL1.bG1~7ION, 

  NOT A QUOTA' SO THAT ALL T'EXCASES ARE ELIGIBLE TOSEEKA VI$A, UP TO THE ANNUAL QUOTA OF fi0 OOOIII$AS. 

  CURRENTLY THE ALLOCATIQWOF VISAS,FOR OVERSUBSCRIBED iNCREASING.DEMAND..                TEAS 1S NOT BEEN DESPITE 

  FOR VISAS IN THE FIFfH PREFERENCE: THERE= IS NO J REI 114BGE, MEANS - TO• PitEDiCT iF ELAN` DBE TO, 

  UNAVAi1A'81LJTY OF VISi4S tNJLt:";OCCUR; OR IF.,IT OCCURS, Ji01h1 LONG::,.M•:INVESTOR OR THE -SPOUSE AND 

  QUr4L111<ING CHILD REN _OF THE-INVESTOR'. LL YtF/4tT BEFAF E VISA $TA7US FOR TIiEMBEGONIES iAVl11LABLEc.: 

  CHANGESTO CURRENTLAW ON:QUOTAS`OR USCIS PRACTICESAREG,ARD,l,N6;`,,HE LUCATaON OF,1%ISAS TO THE.E65 

  PROGRAM COULD ADVERSELY IMPACT THE INVESTOR INVESTORS SHOULD SEl_IZ -E::HADVICE OF COMPETENT 

  IMMIGRATION COUNSEL CONCERNING THE LAW AND USCI$;PRACTICES REGARDING EB-5 VISA AVAILABILITY 

  IXPIR,~iION OF THEREP P&OT W7 , AAM 

  THE REGIONAL CENTER_°PILOT p.ROC~RAM IS SIGNIFICANT TO EACJ!_INVESTOR",UNTJL THE IfdVESTOR:REGEIVES 

  U~1CONDITIOPFPiivkAWfUL PEI2kWNEIVT. RESID>NCE EACH OF THE: jF{REE.;IMMIO1tAT1ON STAGES. TO 13E 

  COMPLETED'BY THE INVE5TOF3 IN A REGIONAL CANTER W-,,. Pf;OJEGT JS DhPENDENT U Of~,7l~E'EXISTENCE'CIF THE 

  REGIONAL- CENTER AS :AIJTtJORIZEY By. -THE PILOT Pfd,= M SAME ~OVERNKIIENT",~GEN IE$,: TIJAT 'COJSIFER 

  IMMIGRAATION BENEFITS UPON.•EM INVESTORS Hl~VE ANNOU DIED THAT -HEY, E NOTA THORIZED TO CONFER . 

  SUCH BENEFITS (E G APPROVE AN 1526 PETITION BY AUEN ENTREPREi4EUR,.APPROVE AN 

  TQ ADJUST STATUS OR ON B, 

  ENTR DITIONS) }ONCE THE;;EGIONAI+ E PILOT PR©GRAM :J9(P)RES 711E 

  INVESTORS QUALIFYIN`RELATIVES ARE:SUBJECT TO THE SAME:0I~TCOINES AS :THE INVE§TbF1F•THE REGIQNAL                                                                                                                                                '. 

  CENTER PILOT PROGR14M D(RIRES. 

  THE REGIONAL CENTER PILOT PROGRAM WAS FIRST CREAIEp 11!1 1992 SINGE Ti IEN IT HAS BEEN EXTENDED, MOST 

  RECENTLY IN 2009 UNTIL SEPTEMBER 30 2011 THIS PRO,iF_CJ`SEEItS THE BENEFlT OF THE REGIONAL-CENTER PILOT 

  PROGRAM THAT PERMITS EMPLOYMENT CREATED INDIREOiLY BY?INYES7tvIENTS ICV TkJE PRQJECT?O 13E CQIINifEp 

  TOWARDS THE MINIMUM NUMBER OF EMPLOYMENT POSITIONS NEEDED TO 01AALIFY A-FOREIGN-VIVESTOR; THE 

  IN1lESrtOR SSPOUSE AND THE QIJALIFNING DHILDRENTHE INIVEBTOR TO HAVE COAPITIONS, REMOVED THERE 

  18 NO RELIABL7= MEANS. TO KNOW IF TFlE REGIbNiAL CENTER PROGRAM WI)_L BE EXTENDEI.:OR'IJIADE PER NT 
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             IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, INVESTORS WHOSE PROJECTS DEPEND UPON REGIONAL 

             CENTERS MAY NOT BE ABLE TO FILE 1-526 PETITIONS OR HAVE FILED PETITIONS ADJUDICATED; AND, 

             APPLICATIONS FOR LAWFUL PERMANENT RESIDENCE OR THE REMOVAL OF CONDITIONS MAY BE REJECTED, 

             DELAYED OR DENIED, DEPRIVING THE INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY UNABLE TO ENTER, 

             LIVE OR WORK IN THE U.S. CURRENTLY, THERE IS NO WAY TO KNOW OR PREDICT THE POSITIONS THAT THE 

             RELEVANT GOVERNMENT AGENCIES WILL TAKE CONCERNING THE IMMIGRATION RIGHTS OF EB-5 INVESTORS IN 

             REGIONAL CENTER PILOT PROGRAM PROJECTS SHOULD THE PILOT PROGRAM LAPSE. 

r ACTIVE PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS 

             THE EB-5 PROGRAM REQUIRES THAT EACH INVESTOR BE {ACTIVELY INVOLVED IN THE BUSINESS AFFAIRS OF THE 

             LIMITED PARTNERSHIP. FAILURE TO BE ACTIVELY INVOLVED MAY JEOPARDIZE APPROVAL OF THE 4526 PETITION OR 

             RESULT IN THE DENIAL OF LAWFUL PERMANENT RESIDENCE STATUS FOR THE INVESTOR AND THE SPOUSE AND 

             THE QUALIFYING CHILDREN OF THE INVESTOR. THE LIMITED PARTNERSHIP AGREEMENT, IN AN EFFORT TO REFLECT 

             THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS ACCEPTABLE TO MEET THE EB-5 CRITERIA, 

             MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE MANAGEMENT OF THE BUSINESS OF THE 

             PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY 

             IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS LIMITED PARTNERS TO 

             PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES (1) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT REVISED 

             UNIFORM LIMITED PARTNERSHIP ACT AND (II) OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT. 

             NO LIMITED PARTNER SHALL CONTROL THE PARTNERSHIP'S BUSINESS OR MANAGEMENT OR HAVE ANY 

             AUTHORITY TO ACT OR BIND THE PARTNERSHIP IN ANY MANNER CONTRARY TO THE PROVISIONS OF THE LIMITED 

             PARTNERSHIP AGREEMENT. THE PROJECT CANNOT ASSURE INVESTORS THAT THESE PROVISIONS ARE OR WILL BE 

             SATISFACTORY TO USCIS. 

             RISKS ATTENDANT TO E8-5 STATUS 

             USCIS FREQUENTLY REINTERPRETS THE MEANING OF QUALIFYING EB-5 CRITERIA. THE CREATION OF NEW 

             STANDARDS TO BE MET, CHANGES IN THE EMPHASIS THAT USCIS PLACES ON EB-5 CRITERIA, THE REINTERPRETATION 

             OF EXISTING EB-5 CRITERIA AND THE PUBLICATION OF NEW FIELD INSTRUCTIONS TO EXAMINERS WITHOUT PRIOR 

             NOTICE ALL BECOME BINDING UPON PREVIOUSLY FILED BUT UNADJUDICATED 1-526 PETITIONS AND MAY AFFECT 

             WHETHER THEY WILL BE APPROVED. THESE USCIS ACTIONS ALSO ARE BINDING ON EB-5 PROJECTS THAT HAVE 

             ACCEPTED SOME INVESTORS WHOSE 1.526 PETITIONS ARE BEING PREPARED FOR FILING AND MAY DETERMINE IF 

             SUCH PROJECTS AND THE 1-526 AND 4629 PETITIONS BASED UPON THE PROJECTS WILL CONTINUE TO BE DEEMED 

             COMPLIANT WITH EB-5 RULES. THERE CAN BE NO CERTAINTY THAT COMPLIANCE WITH KNOWN CRITERIA AS OF THE 

             DATE AN 1-526 PETITION IS FILED WILL LEAD TO THE APPROVAL OF THE 1.526 OR 1429 PETITION. 

             THE EBS PROGRAM HAS MANY REQUIREMENTS THAT MUST BE MET TO THE SATISFACTION OF USCIS. INVESTORS 

             SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL TO REVIEW ALL EB-5 PROGRAM REQUIREMENTS. THE 

             FAILURE TO MEET EVEN ONE OF THESE REQUIREMENTS TO THE SATISFACTION OF USCIS MAY RESULT IN THE 

             DENIAL OF THE INVESTOR'S 1-526 PETITION OR SUBSEQUENT PETITIONS. 

                     _ ..................................... .. 

             CONSULAR PROCESSING - VISA NOT GUARANTEED 

             IN SOME INSTANCES, CONSULATES PLACE VISA APPLICANTS IN 'ADMINISTRATIVE PROCESSING. CONSULS ARE VERY 

             RELUCTANT TO EXPLAIN THE SPECIFIC REASONS FOR THIS ADDITIONAL STEP TAKEN BEFORE A VISA WILL BE ISSUED. 

             THIS PROCEDURE MAY BE ENCOUNTERED IN CONSULAR POSTS THAT REPORT HIGH LEVELS OF VISA FRAUD, POSTS 

             IN SOME C"'--*'-:S THAT ARE HYPER-VIGILANT CONCERNING SECURITY MATTERS OR BECAUSE SOME 

             INFORMATION AE 'A VISA APPLICANT, IN THE OPINION OF A CONSULAR OFFICER, MERITS FURTHER BACKGROUND 

                          . ONCE ADMINISTRATIVE PROCESSING BEGINS, CONSULATES WILL NOT DISCUSS THE PROGRESS OF A VISA

               _ . _._. TION. APPLICANTS ARE RELEGATED TO INDETERMINATE WAITING FOR A DECISION ON A VISA APPLICATION. 

             SUCH A DECIMN MAY TAKE YEARS TO OBTAIN. 

r DECISIONS BY CONSULS ARE DISCRETIONARY AND UNREVIEWABLE. USCIS AND DOS REPORT EFFORTS TO 

             COMMUNICATE MORE EFFICIENTLY REGARDING THEIR RESPECTIVE ROLES IN DETERMINING THE ELIGIBILITY OF EB-5 

             INVESTORS FOR IMMIGRANT VISAS. THERE CANNOT BE ANY ASSURANCE THAT IMPROVED COMMUNICATIONS WILL 

             OCCUR GENERALLY OR WITH RESPECT TO A PARTICULAR INVESTOR OR THE INVESTORS SPOUSE OR MINOR 

r 
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CHILDREN. NEITHER MAY IT BE ASSURED THAT IMPROVED COMMUNICATIONS WILL RESULT IN THE ISSUANCE OF A 

VISA. FACTORS EXTRANEOUS TO THE EB5 PROJECT OR THE RELATIONSHIP OF THE INVESTOR TO THE PROJECT THAT 

A CONSUL MAY, WITH UNREVIEWABLE DISCRETION, ELECT TO CONSIDER COULD RESULT IN THE DENIAL OF A VISA. 

INVESTORS ARE ADVISED TO SEEK COMPETENT IMMIGRATION COUNSEL ON MATTERS OF CONSULAR PROCESSING. 

ADMISSION AFTER INVESTING, FILING THE 1-526 OR DURING CONSULAR 

PROCESSING 

ADMISSION TO THE UNITED STATES AS A VISITOR OR IN MOST OTHER NON-IMMIGRANT STATUSES IS PREDICATED 

UPON THE INTENT TO DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION. EXPERIENCED ®-5 LEGAL 

-- -~ONERS CAUTION THAT Nr, "MIGRANT INTENT MAY BE DIFFICULT TO ESTABLISH C""': AN INVESTOR HAS 

   IDS INTO AN ES-5 PROJEC 2 FILES AN 1526, AS THE SOLE PURPOSE OF THIS INVES OJT AND PETITION IS 

    H THAT 1 INVE iR QI FIES TO BECOME A LAWFUL PERMANENT RESIDEN ILTY OF 

    _ NOWIM "I TENT MADE MORE DIFFICULT UPON COMMENCING C( _ _;SSING, 

 ;H IS CONSIDERED BY USDOS TO BE A CLEAR REQUEST FOR LAWFUL PERMANENT RESIDENCE AS SOON AS 

vnwCESSING TIMES PERMIT. INVESTORS SHOULD CONSULT WITH COMPETENT COUNSEL TO EVALUATE THE RISKS 

ASSOCIATED WITH SEEKING TEMPORARY (NON-IMMIGRANT) ADMISSION TO THE UNITED STATES SUBSEQUENT TO 

   THE INVESTMENT OR FILING AN I---- PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA DESPITE BEST 

   AN INSPECTOR MAY DENY ADMI: N UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT 

IN F( 4L EXCLUSION FROM THE U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD 

OF Y S. 

ADJUSTMENT OF STATUS 

FURTHER TO THIS TOPIC, PLEASE SEE IMMIGRATION MATTERS, ADJUSTMENT OF STATUS, PAGE 27. 

MAKING THE INVESTMENT, FILING THE W26 OR APPLYING FOR AOS WITHIN THE 60. DAY PERIOD BEFORE APPLYING 

FOR AOS MAY BE VIEWED BY USCIS AS EVIDENCE OF IMMIGRANT INTENT AND MAY RESULT IN THE DENIAL OF AOS. IN 

SUCH AN EVENT, THE INVESTOR WILL BE REQUIRED. TO DEPART THE U.S. AND WILL NEED TO SEEK AN IMMIGRANT 

VISA THROUGH CONSULAR PROCESSING, IN THIS PROCESS, EXPERIENCED IMMIGRATION COUNSEL BELIEVES THAT 

USDOS (THROUGH ITS CONSULATES) MAY REQUIRE THE INVESTOR TO SEEK A WAIVER OF EXCLUSION (FOR WHICH 

THE APPLICANT MUST ESTABLISH ELIGIBILITY) FOR HAVING MISREPRESENTED THE PURPOSE OF ENTRY UPON THE 

ADMISSION AS A NON-IMMIGRANT. WAIVERS ARE GRANTED IN THE UNREVIEWABLE DISCRETION OF THE USCIS AND 

THE PROCESSING TIME FOR WAIVER APPLICATIONS IS FREQUENTLY SIGNIFICANT. 

THERE MAY BE ADDITIONAL REASONS WHY AN ALIEN MAY NOT ADJUST STATUS, WHICH IS A BENEFIT GRANTED IN THE 

DISCRETION OF USCIS. THERE IS NO APPEAL FROM A DENIAL OF AOS; THE ONLY RELIEF AVAILABLE IS A REQUEST TO 

RE-OPEN OR RE-CONSIDER THE AOS APPLICATION. INVESTORS SHOULD CONSULT WITH IMMIGRATION COUNSEL TO 

DETERMINE IF THEY, THEIR SPOUSE AND THEIR CHILDREN ARE ELIGIBLE FOR ADS OR IF PURSUIT OF AOS WOULD BE 

PRUDENT. 

NEAR THE CONCLUSION OF AN ADS CASE, USCIS MAY SCHEDULE AN INTERVIEW FOR THE ADS APPLICANT. THE 

INTERVIEW MAY BE WAIVED BY USCIS, BUT THE WAIVER SHOULD NOT BE EXPECTED. EXPERIENCED IMMIGRATION 

LAW PRACTITIONERS BELIEVE THAT USCIS USES PROFILING INFORMATION TO DETERMINE WHO WILL BE 

INTERVIEWED AND IT ALSO INTERVIEWS SOME AOS APPLICANTS TO MAINTAIN THE INTEGRITY OF ITS SCREENING 

PROCESS. THERE IS NO FORMAL PROCESS TO REQUEST THE WAIVER OF AN INTERVIEW. INVESTORS SHOULD 

CONSULT WITH EXPERIENCED IMMIGRATION COUNSEL ON ALL MATTERS CONCERNING ADJUSTMENT OF STATUS. 

REMOVAL OF CONDITIONS 

FURTHER TO THIS TOPIC, PL ASE SEE IMMIGRATIONMATTERS, REMOVAL OF CONDITIONS, PAGE28 

IN THE HISTORY OF THE EB-5 PROGRAM, INS (NOW USCIS) MODIFIED THE REQUIREMENTS FOR REMOVAL OF 

CONDITIONS AFTER THE TIME THAT SOME INVESTORS WERE GRANTED CL.PR. AS A RESULT OF THIS ACTION, SOME OF 

THOSE INVESTORS WERE UNABLE TO COMPLY WITH THE NEW REQUIREMENTS, CREATING THE POSSIBILITY THAT 

THEY WOULD BE REMOVED FROM THE UNITED STATES. SOME OF THESE INVESTORS CONTESTED THE CHANGE IN 

RULES AFTER THEIR INVESTMENTS WERE MADE. THEIR POSITION WAS SUPPORTED IN LITIGATION THAT RESULTED IN 
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r 

   INS BEING ORDERED TO RECONSIDER THEIR APPLICATIONS TO REMOVE CONDITIONS BY APPLYING THE ORIGINAL 

r  RULES. 

   THERE IS AN INCREASED INTEREST BY USCIS IN EXAMINING ALL ASPECTS OF EB-5 PROJECT AND INVESTOR PETITION 

   COMPLIANCE DURING THE REMOVAL OF CONDITIONS PROCESS. INVESTORS SHOULD SEEK GUIDANCE FROM 

r  EXPERIENCED EB-5 COUNSEL CONCERNING ALL ASPECTS OF THE REMOVAL CONDITIONS PROCESS AND THE EFFECT 

   OF POSSIBLE USCIS ACTIONS ON THE INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN. 

r 

   FAMILY RELATIONSHIPS 

P  1. SPOUSES OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN INVESTOR WHO HAS BEEN 

     GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT THE INVESTOR AND THE 

     SPOUSE WERE MARRIED AT THE TIME OF THE INVESTOR'S ACQUISITION OF CLPR. IF THE 

     RELATIONSHIP IS ONE IN COMMON LAW, THE 'SPOUSE' OF THE INVESTOR MAY NOT ACQUIRE LAWFUL 

r    PERMANENT RESIDENT STATUS ON ACCOUNT OF THE RELATIONSHIP. NOT ALL VALID MARRIAGES WILL 

     BE RECOGNIZED FOR PURPOSES OF U.S. IMMIGRATION. INVESTORS SHOULD CONSULT COMPETENT 

     IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR SPOUSE FOR IMMIGRATION BENEFITS. 

r    CERTAIN CHILDREN OR STEP-CHILDREN OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN AN 

     INVESTOR WHO HAS BEEN GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE PROVIDED THAT 

     THE INVESTOR CAN ESTABLISH PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE INVESTOR'S FIRST 

     ADMISSION TO THE UNITED STATES AS A CONDITIONAL LAWFUL PERMANENT RESIDENT OR ADJUSTMENT OF 

r    STATUS TO LAWFUL PERMANENT RESIDENCE. FAILURE TO COMPLY WITH ALL APPLICABLE REQUIREMENTS 

     MAY RESULT IN THE SEPARATION OF A CHILD FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR 

     PROTRACTED PERIODS, IN SOME INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES 

     ARE ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY. U:S. LAW EXCLUDES SOME STEP-CHILDREN AND 

r    ADOPTED CHILDREN FROM ELIGIBILITY FOR IMMIGRATION BENEFITS. INVESTORS SHOULD CONSULT 

     COMPETENT IMMIGRATION COUNSEL REGARDING THE ELIGIBILITY OF THEIR CHILDREN FOR 

     IMMIGRATION BENEFITS. 

r    A'CHILD' IS SOMEONE UNDER THE AGE OF 21 YEARS WHO IS UNMARRIED. IF A CHILD BECOMES AGE 21 

     OR MARRIES BEFORE BEING ADMITTED TO THE U.S. AS A LAWFUL PERMANENT RESIDENT OR ADJUSTING 

     TO LAWFUL PERMANENT RESIDENT STATUS, THE FORMER CHILD, NOW DEEMED A SON OR DAUGHTER, 

     MAY NOT BE ELIGIBLE TO ACCOMPANY OR FOLLOW TO JOIN THE INVESTOR. IN SOME CIRCUMSTANCES, 

r    THE CHILD STATUS PROTECTION ACT MAY ASSIST A SON OR DAUGHTER TO QUALIFY AS A CHILD BY 

     REDUCING THE DEEMED AGE OF THE SON OR DAUGHTER TO LESS THAN 21 YEARS. FAILURE TO MEET 

     THE REQUIREMENTS OF THE CHILD STATUS PROTECTION ACT MAY RESULT IN THE SEPARATION. OF A SON 

     OR DAUGHTER FROM THE INVESTOR OR THE INVESTOR'S SPOUSE FOR PROTRACTED PERIODS, IN SOME 

r    INSTANCES FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES ARE ATTEMPTED IN AN EFFORT TO 

     REUNITE THE FAMILY. - 

     UNDER SOME CIRCUMSTANCES A CHILD WHO BECOMES 21 YEARS OF AGE OR MARRIES WHILE HOLDING 

r    CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, OR THE SPOUSE OF THE INVESTOR WHO IS 

     DIVORCED FROM THE INVESTOR WHILE HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT 

     STATUS, MAY BE ELIGIBLE TO REMOVE CONDITIONS BY BEING. INCLUDED IN THE INVESTOR'S 1-829 

     PETITION OR FILING A SEPARATE 1-829 PETITION. FAILURE TO MEET QUALIFYING CONDITIONS, WHICH 

     MAY NOT BE WITHIN THE CHILD'S OR DIVORCED SPOUSE'S CONTROL, AND, ABOUT WHICH THE LAW AND 

r    REGULATIONS DO NOT PROVIDE CLEAR GUIDANCE, WILL RESULT IN THE CHILD OR DIVORCED SPOUSE 

     BEING PLACED IN REMOVAL PROCEEDINGS AND MAY REQUIRE THE CHILD OR DIVORCED SPOUSE TO 

     DEPART THE UNITED STATES. 

r  5. UPON THE DEATH OF AN INVESTOR HOLDING CONDITIONAL LAWFUL PERMANENT RESIDENT STATUS, A 

     SPOUSE AND QUALIFYING CHILDREN OF THE INVESTOR ALSO HOLDING SUCH STATUS ARE ENTITLED TO 

     SEEK REMOVAL OF CONDITIONS BY SUBMISSION OF THE SAME EVIDENCE DEMONSTRATING COMPLIANCE 

     WITH REQUIRED CRITERIA THAT USCIS REQUIRES OF AN INVESTOR SEEKING TO REMOVE CONDITIONS. 

r    FAILURE OF EACH MEMBER OF THE FAMILY TO ESTABLISH THESE CRITERIA WILL RESULT IN THE 

r 
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  DENIAL OF THE APPUCAT10N TO REMOVE CONDITIONS, PLACEMENT OF THE FAMILY MEMBERS IN 

  REMOVAL PROCEEDINGS AND THEIR MANDATED DEPARTURE FROM THE UNITED STATES. 

6. IT IS UNCLEAR UNDER USCIS PROCEDURES IF A CHILD WHO BECOMES A SON OR DAUGHTER BEFORE THE 

  DEATH OF THE INVESTOR IS ENTITLED TO SEEK REMOVAL OF CONDITIONS. USCIS REGULATIONS ARE 

  SILENT ON THIS MATTER. IF USCIS DOES NOT EXTEND THIS BENEFIT, SUCH A SON OR DAUGHTER WILL 

  BE DENIED AN APPLICATION TO REMOVE CONDITIONS AND WILL BE PLACED IN REMOVAL PROCEEDINGS AND 

  MAY BE MANDATED TO DEPART THE UNITED STATES. 

                END OF SECTION 1 
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  IMPORTANT NOTICE 

r FORWARD LOOKING STATEMENTS:ANY STATEMENTS THAT EXPRESS OR INVOLVE DISCUSSIONS WITH RESPECT TO 

  PREDICTIONS, GOALS, EXPECTATIONS, BELIEFS, PLANS, PROJECTIONS, OBJECTIVES, ASSUMPTIONS OR FUTURE 

  EVENTS OR PERFORMANCE ARE NOT STATEMENTS OF HISTORICAL FACT AND MAY BE 'FORWARD LOOKING 

  STATEMENTS. 'FORWARD LOOKING STATEMENTS ARE BASED ON EXPECTATIONS, ESTIMATES AND PROJECTIONS AT 

r THE TIME THE STATEMENTS ARE MADE THAT INVOLVE A NUMBER OF RISKS AND UNCERTAINTIES WHICH COULD CAUSE 

  ACTUAL RESULTS OR EVENTS TO DIFFER MATERIALLY FROM THOSE PRESENTLY ANTICIPATED. 

  THIS BUSINESS PLAN CONTAINS FORWARD-LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG 

  OTHER THINGS, THE VACATION RENTALS AND SKI RESORT AND ANCILLARY PROJECTS DEVELOPMENT AND STRATEGY, 

  PROJECTED CONSTRUCTION TIMES, EXPANSION STRATEGY, DEVELOPMENT OF SERVICES, USE OF PROCEEDS, 

  PROJECTED REVENUE AND CAPITAL EXPENDITURES, OPERATING COSTS, LIQUIDITY, JOB CREATION, ECONOMIC 

  MODELING, DEVELOPMENT OF ADDITIONAL REVENUE SOURCES, DEVELOPMENT AND MAINTENANCE OF PROFITABLE 

  MARKETING AND MANAGEMENT AND MAINTENANCE ALLIANCES, ABILITY TO DEVELOP 'RESORT" IDENTIFICATION AND 

  NATIONAL AND INTERNATIONAL EXPANSION, AND GENERAL PARTNER'S STATEMENTS OF EXPERIENCE AND 

  EXPECTATIONS. NO ASSURANCE CAN BE MADE NOR IS ANY ASSURANCE GIVEN IN ANY FORM IMPLIED OR OTHERWISE 

  THAT THESE FORECASTS WILL PROVE ACCURATE NEITHER THE GENERAL PARTNER NOR THE LIMITED PARTNERSHIP 

  HAS ANY OBLIGATION TO REVISE OR UPDATE ANY FORWARD LOOKING STATEMENT FOR ANY REASON. 

  THESE STATEMENTS MAY BE ALSO FOUND IN THE SECTIONS OF THE JAY PEAKHOTEL SUITES STATESIDE L.P OFFERING 

  MEMORANDUM ENTITLED "SUMMARY OF OFFERING," 'RISK FACTORS" "USE OF PROCEEDS," 'THE PARTNERSHIP'S 

  BUSINESS PLAN' AND IN THE OFFERING MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY 

  FROM THOSE ANTICIPATED IN THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT OF VARIOUS 

  FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK FACTORS" WITHIN THE OFFERING MEMORANDUM. 

FIN PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL THESE RISKS, IN ADDITION TO OTHER INFORMATION 

  CONTAINED WITHIN THE OFFERING MEMORANDUM BEFORE DECIDING WHETHER TO INVEST IN THE PARTNERSHIP. 

                    INTENTIONALLY LEFT BLANK 

                                            Budneea Cor"Na a 

                                            Rapid USA Views, Ur- 

                                            Naples, Florida 341110 

                                            PIL USA 239.594.6 M 

                                           Kermih D HWma FCCA 

                                          Chmteied Certified Aowurdant 

                                            kbw@visa=,WM 

                          3 

                            ® 2011 Rapid USA Visas. Inc. Naples. Florida USA. All Rights Reserved 



                                                                                                                               I 

                                                                    Section 2 - Business Plan I Jay Peak Hotel Suites StawMe LP. 

JAY PEAK HOTEL SUITES STATESIDE L.P. EXECUTIVE SUMMARY 

   THE PARTNERSHIP AND ITS BUSINESS 

JAY PEAK HOTEL SUITES STATESIDE L.P. IS A VERMONT LIMITED PARTNERSHIP WITH ITS PRINCIPAL PLACE OF 

BUSINESS IN JAY, VERMONT, AT THE SITE OF THE JAY PEAK RESORT (THE PEAK OR PEAK  'RESORT", 'JAY 'JAY 

RESORT') OWNED BY JAY PEAK, INC. (THE 'RESORT OWNER°). THE FOLLOWING SUMMARY OF PRINCIPAL OBJECTIVES 

AND ACTIVITIES INCLUDINGFINANCIAL REPORTS AND SUPPORTING SCHEDULES IS INCLUDED IN THE OFFERING FOR THE 

BENEFIT OF POTENTIAL INVESTORS AND SHOULD BE READ IN ITS ENTIRETY. IMPORTANT NOTICE: SEE OFFERING 

MEMORANDUM: RISK FACTORS'FORWARD LOOKING STATEMENTS'. 

   THE PROJECT -A BRIEF OVERVIEW 

CONSTRUCTING AND ERECTING: STATESIDE HOTEL WITH EIGHTY FOUR (84) GUEST SUITES, INDOOR POOL AND 

LEISURE AREA AND COMMERCIAL SERVICES; EIGHTY FOUR (84) COTTAGE UNITS WITH ONE, TWO OR MORE BEDROOMS 

IN EACH; GUEST SERVICES RECREATION CENTER: AND AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWLINE 

LODGE AREA OR ELSEWHERE AT THE RESORT, CREATING AND DEVELOPING A MEDICAL CENTER; ALL LOCATED IN JAY 

PEAK RESORT, JAY, VERMONT, A TARGETED EMPLOYMENT AREA DESIGNATED AS RURAL WITH A CURRENT 

POPULATION OF LESS THAN 600 PEOPLE WITHIN THE STATE OF VERMONT, A USCIS DESIGNATED REGIONAL CENTER 

OVERSEEN BY THE STATE OF VERMONT'S AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT ('VACCDj. 

   THE STATE OF VERMONT - A USCIS DESIGNATED REGIONAL CENTER 

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF.COMMERCE AND COMMUNITY DEVELOPMENT (ACCD), WAS 

GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER, (SEC. 5 EXHIBIT B), BY THE THEN IMMIGRATION AND: 

NATURALIZATION SERVICE. THE DESIGNATION WAS RENEWED AND THE ACTIVITIES EXTENDED IN MARCH 2007. A 

QUALIFYING INVESTMENT IN A COMMERCIAL ENTERPRISE SITUATED WITHIN THE REGIONAL CENTER. THE STATE OF 

VERMONT, MAY. ASSIST INVESTORS IN AN APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH 

GREATER REGIONAL PRODUCTIVITY, JOB CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME 

ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS. 

JAY PEAK RESORT IS A SKI AND GOLF RESORT COMPLEX ESTABLISHED FOR OVER 55 YEARS, LOCATED IN JAY VERMONT 

IS ALSO LOCATED WITHIN THE STATE OF VERMONT REGIONAL CENTER AND THIS PROJECT, NAMELY JAY PEAK HOTEL 

SUITES STATESIDE L.P. HAS BEEN STRUCTURED SO THAT FOREIGN INVESTORS MAY MEET THE REQUIREMENTS UNDER 

8 U.S.C.§ 1153 (BM5XA) - (D): INA § 203 (BX5)(A) - (D) OF THE. IMMIGRATION & NATIONALITY ACT (THE 'ACT") AND QUALIFY 

UNDER THIS PROGRAM (THE 'PROGRAM-) TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED STATES OF AMERICA 

AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY MEMBERS. 

FURTHER TO THE UTILIZATION OF THE EB-5 ALIEN ENTREPRENEUR PROGRAM ON OCTOBER 6 2009, U.S. CITIZENSHIP 

AND IMMIGRATION    SERVICE JUSCIS)WROTE AS FOLLOWS TO THE STATE OF VERMONT, AGENCY OF COMMERCE AND                             y 

COMMUNITY DEVELOPMENT (VACCD) TO AUTHORIZE EXPANDED ACTIVITIES WITHIN THE PREVIOUSLY APPROVED 

VERMONT REGIONAL CENTER 

THE DESIGNATION WAS REAFFIRMED. IN A WRITTEN                      REQUEST DATED AUGUST 17, 2009 VACCD 

REGIONALCENTER SOUGHT TO AMEND ITS INITIAL REGIONAL CENTER DESIGNATION, TO EXPAND THE TYPES OF 

APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS AS FOLLOWS 

    1. TO ADD MANUFACTURING. PROFESSIONAL SERVICES, EDUCATION, INFORMATION AND LENDING INSTITUTIONS 

        TO THEIR CURRENT LIST OF APPROVED INDUSTRIES. 

    2. TO ADD THE ECONOMIC ACTIVITIES OF DESIGN, DEVELOPMENT AND PRODUCTION OF NEW PRODUCTS; 

        EXPANSION OR RENOVATION OF EXISTING FACILITIES; ESTABLISHING AND EXPANDING POST SECONDARY 

        SCHOOLS INCLUDING BUILDING, DEVELOPMENT AND OPERATION OF THE SCHOOLS; DESIGN, 

        DEVELOPMENT & PUBLISHING OF SOFTWARE, BOOKS AND OTHER INFORMATION PUBLISHING ACTIVITIES. 

                                                                0 2011 Rapid USA Vices. Inc Naples. Florida USA. AN RWO Reserved 
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    3. TO PROVIDE DIRECT EQUITY INVESTMENTS IN OR TO THE INDUSTRY CLUSTERS AND/OR TO PROVIDE 

     INDIRECT INVESTMENTS TO THE INDUSTRIES THROUGH INVESTMENT IN AN ENTERPRISE WHICH IN TURN WILL 

     LEND THE FUNDS FOR SPECIFIC INDUSTRY RELATED PROJECT(S). 

  'BASED ON ITS REVIEW AND ANALYSIS OF THE REQUEST TO AMEND THE PREVIOUS VACCD REGIONAL CENTER 

  DESIGNATION AND PRIOR AMENDED PROPOSALS, BUSINESS PLAN, AND SUPPLEMENTARY EVIDENCE, THE U.S. 

  CITIZENSHIP AND IMMIGRATION SERVICES (USCIS), AMENDS THE DESIGNATION OF THE REGIONAL CENTER AS 

  REQUESTED TO INCORPORATE THE ABOVE 2 CHANGES. [REFERRING TO THE EXPANSION OF '...THE TYPES OF 

  APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS...', ABOVE). IN ACCEPTING THE AMENDMENT, USCIS 

  HAS UPDATED ITS RECORDS OF YOUR REGIONAL CENTER APPROVAL, DESIGNATION, AND BUSINESS PLAN TO 

  ENCOMPASS THESE AMENDMENTS RELATIVE TO THE INVESTMENT FOCUS OF THE REGIONAL CENTER....' 

  IN NOVEMBER 2010 JAY PEAK HOTEL SUITES STATESIDE L.P. EXECUTED A MEMORANDUM OF UNDERSTANDING WITH 

  VACCD, TO AUTHORIZE THIS PROJECT AS QUALIFYING INVESTMENT IN A NEW COMMERCIAL ENTERPRISE SITUATED 

  WITHIN THE REGIONAL CENTER (SEE SECTION 5; EXHIBIT D). THE STATE OF VERMONT MAY ASSIST INVESTORS IN AN 

  APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH GREATER REGIONAL PRODUCTIVITY, JOB 

  CREATION OR ADDITIONAL DOMESTIC CAPITAL INVESTMENT TO BECOME ELIGIBLE FOR ADMISSION TO THE UNITED 

  STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS.., 

   PROJECT SUMMARY 

  JAY PEAK HOTEL SUITES STATESIDEPHASE III-C EB-5 PROJECT IS A FURTHER PHASE OF THE JAY PEAK EB-5 EXPANSION 

  PROJECT, PART OF THE STATE OF VERMONT APPROVED MASTER DEVELOPMENT PLAN FOR THE RESORT AND WILL 

  COMPRISE: 

     (1) ACQUISITION OF TITLE TO ONE (1) OR MORE PARCELS OF REAL ESTATE AT THE RESORT FROM THE RESORT 

     OWNER, AND CONSTRUCTING AND ERECTING A NEW HOTEL BUILDING WITH SEPARATE CONDOMINIUM UNITS 

     COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR 

     POOL AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES, AS WELL AS A HOTEL UNIT 

     WITH UP TO 84 UNITS AT THE STATESIDE BASE AREA OF THE RESORT THAT WILL BE OWNED BY THE 

     PARTNERSHIP AND LEASED TO AND OPERATED AS A HOTEL BY A TENANT TO BE APPROVED BY THE 

     PARTNERSHIP (REFERRED TO HEREIN AS THE -STATESIDE HOTEL BUILDING' OR THE 'STATESIDE HOTEVY. AND 

     (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS ADJACENT OR NEAR TO THE STATESIDE BASE AREA 

     AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND LEASES, CONSTRUCTING 

     AND ERECTING UP TO EIGHTY FOUR (84) MOUNTAIN COTTAGES WITH ONE, TWO OR MORE BEDROOMS IN EACH 

     THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION RENTAL UNITS BY A 

     TENANT TO BE APPROVED BY THE PARTNERSHIP (THE'COTTAGES'); AND 

     (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A GUEST RECREATION CENTER 

     (THE 'RECREATION CENTER'), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL CONSIDERATION 

     FROM THE RESORT OWNER AND SUBLEASING THE RECREATION CENTER AND ITS OPERATIONS FOR MARKET 

     RENT TO A TENANT TO BE APPROVED BY THE PARTNERSHIP; AND 

     (4) AT THE LOCATION OF THE STATESIDE BASE AREA, SNOWLINE LODGE AREA OR ELSEWHERE AT THE RESORT, 

     CREATING AND DEVELOPING A MEDICAL CENTER, TO BE LEASED FOR NOMINAL CONSIDERATION TO THE 

     LIMITED PARTNERSHIP AND SUBLEASED FOR MARKET RENT TO ONE OR MORE SUBTENANTS APPROVED BY THE 

     PARTNERSHIP (THE 'MEDICAL CENTER' AND TOGETHER WITH THE STATESIDE HOTEL BUILDING, COTTAGES, 

     RECREATION CENTER, IS THE'PROJECT"). 

rIT IS PROJECTED THAT THE RESORT OWNER, DIRECTLY OR INDIRECTLY THROUGH AN AFFILIATE, WILL INVEST $20 

  MILLION IN CASH, LAND OR OTHER VALUE INTO THE PROJECT TO CREATE AND UPGRADE CERTAIN RESORT FACILITIES, 

  INCLUDING LIFT RELOCATIONS, ADDING ACCESS ROADS, SNOW MAKING FACILITIES, COMMERCIAL AREAS BUILD OUT 

rAND RESORTIPROJECT INFRASTRUCTURE. 

  THE JAY PEAK HOTEL SUITES STATESIDE L.P PROJECT, AMOUNTING TO $67 MILLION OF DEVELOPMENT COSTS TO BE 

  FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, AND THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE 

  OF $20 MILLION PROJECTED TO BE PROVIDED BY THE RESORT OWNER, EQUATES TO THE ESTIMATED OVERALL 

  DEVELOPMENT COSTS OF $ $87,000,000 (SEE SUMMARY OF OFFERING; PROJECT SUMMARY). 

  CREATING THE STATESIDE HOTEL, COTTAGES, RECREATION CENTER AND MEDICAL CENTER WILL AID THE FURTHER 

  EXPANSION OF JAY PEAK AS AN 'ALL SEASONS RESORT! JAY PEAK HOTEL SUITES STATESIDE L.P. WILL STIMULATE 

                          5 
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ECONOMIC DEVELOPMENT AND IS PROJECTED TO CREATE MANY NEW JOBS AT THE RESORT, IN THE GREATER JAY 

PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL CENTER, AND IN THE REST OF THE UNITED STATES. I 

    INVESTMENT INTO PROJECT 

 THE HOTEL SUITES STATESIDE PROJECT IS OPEN BOTH TO US INVESTORS AND FOREIGN INVESTORS, WITH EACH 

 FOREIGN INVESTOR SEEKING CLASSIFICATION AS AN 'ALIEN ENTREPRENEUR' AS REQUIRED BY LAW TO CURRENTLY 

 INVEST $500,000 USD TO THE PROJECT. THE PROJECT WILL REQUIRE INVESTMENT AMOUNTING TO $67 MILLION OF 

 DEVELOPMENT COSTS TO BE FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, WHICH WILL BE SUPPLEMENTED 

 WITH THE ADDITIONAL INVESTMENT IN CASH, LAND OR VALUE OF $20 MILLION PROVIDED BY THE RESORT OWNER, 

 RAISING THE ESTIMATED OVERALL DEVELOPMENT COSTS TO $87,000,000 (SEE SUMMARY OF OFFERING: PROJECT 

 SUMMARY). 

 WHILE OVERALL PLANNING IS AS CONTAINED WITHIN THE AF I RESORT MASTER DEVELOPMENT PLAN OF THE 

 RESORT, PLANNING AND COMPLETING DEVELOPMENT APPL..,....-..5, PERMITTING REVIEW AND STATE AND TOWN 

 REGULATORY APPLICATIONS FOR THE INDIVIDUAL STATESIDE PROJECT COMPONENTS WILL COMMENCE IN EARLY 2012. 

 THE STATE OF VERMONT LAND DEVELOPMENT LAWS DETERMINE WHEN AND HOW MUCH LAND MAY BE OPENED FOR 

 DEVELOPMENT AT ANY ONE TIME, AND UNDER WHAT CONDITIONS, AND SUBJECT THERETO THE PROJECT IS 

 ANTICIPATED TO BEGIN PRELIMINARY GROUI ; 3 IN ING OF 2012, SUBJECT TO APPROVAL AND ISSUANCE 

 OF THE NECESSARY GOVERNMENTAL M;' rORI :RMITS. THE APPROVED PROJECT COMPONENT'S 

 OPERATORS ARE PROJECTED TO COMMENCE BUSINESS OPERATIONS FOR THE 2013/2014 WINTER SEASON (SUBJECT 

 TO NO UNFORESEEN PERMITTING OR OTHER DELAYS OR INCLEMENT WEATHER FACTORS DURING THE EXTERIOR 

 STRUCTURES BUILD PHASE). 

 IT IS PROJECTED THAT THIS WOULD CONSUME MOST OF THE CASH INVESTED INTO THE PARTNERSHIP OVER 

 APPROXIMATELY A 12 MONTH PERIOD. 

 IT IS PROJECTED THAT THE INVESTMENT PROJECT WILL. AFTER COMPLETION OF THE DEVELOPMENT PHASE AND 

 SHORTLY AFTER THE COMMENCEMENT OF BUSINESS OPERATIONS, START TO PROVIDE THE INVESTOR WITH A 

 MONTHLY OR QUARTERLY INCOME FROM LEASE RENTAL PAYMENTS. 

 BY CREATING THIS STATESIDE PROJECT, AND DEVELOPING A FURTHER PORTION OF THE STATE OF VERMONT                                                          ~( 

 APPROVED JAY PEAK RESORT MASTER EXPANSION PLAN FOR THE TRANSITION OF JAY PEAK INTO AN 'ALL SEASONS 

 RESORT', JAY PEAK HOTEL SUITES STATESIDE L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW 

 PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL 

 CENTER AND OUTSIDE THE REGIONAL CENTER 

                                                      INTENTIONALLY LEFT BLANK 
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   SOURCE AND APPLICATION OF FUNDS 

r 

   THE TABLE BELOW DEPICTS THE TOTAL FUNDS INTO THE PROJECT AND THE SOURCE OF FUNDS. INVESTORS ARE 

   BEING OFFERED THE OPPORTUNITY TO PURCHASE LIMITED PARTNERSHIP INTERESTS. THE CAPITAL CONTRIBUTION OF 

   EACH LIMITED PARTNER TO THE PROJECT SHALL BE A MINIMUM OF $500,000 IN CASH, WHICH SHALL BE APPLIED TO THE 

r  PROJECT AS INVESTOR FUNDS. THE LIMITED PARTNER SHALL NOT BE OBLIGATED TO MAKE ANY ADDITIONAL CAPITAL 

   CONTRIBUTIONS TO THE PARTNERSHIP. THE TOTAL OF INVESTMENT FUNDS TO BE RECEIVED FROM LIMITED PARTNERS 

   IS $87,000,000, ADDITIONALLY JAY PEAK INC. WILL, DIRECTLY OR INDIRECTLY THROUGH AN AFFILIATE, CONTRIBUTE IN 

   CASH, ASSETS AND SERVICES A TOTAL VALUE OF $20,000,000 AND THE USE OF THESE FUNDS IS DETAILED 1N THE TABLE 

r  AND RELATED NOTES DETAILED BELOW. 

r                          SEE NEXT PAGE 
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                                                                               JAY PEAK HOTEL SUITES STATESIDE L P 

JAY> OEAK                                                                      134 EB 5 INVESTORS                                  $67,000,000 

   V E R T E N T                                                                                                                          {IO a                                                                                             t 

                                                                                                      SQ                                   G MP 

                                                                                                        " -                               UtJfT;,                                             Cos                       Toiil ;. 

OWNEq;f]Yat                                                   sq k ~4er2ge eac i and+-: .,,                                           •, Total Living Units.                                                 84 

VACATION RFNTAL COTTAGES: Approx 1.100 

                           .                                                                                                          Cost Sq. it, 

                                                                  1100sq fl, :.                                                           S18s                                                     $6.547,000                                 .J 

                                                                                                                                          5185...                                                  55*.DDO          - 

Ft[ Out                                                                                                  "                 ,          -555.000                                                    $2310,00D                319404.000 

UnitinIrasuuciure     _                                                  $15,000 Pad.                                                      84 .. i 500                                            S1;2o'oo i                 st.260,000    ~t 
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STATESIDE HOTEL SurTES 

72.000 sq A budldng On V"O Oars (1 a 2 6u:ld;ngs)                                          r • •                                              72000 

                                                                         12 Units STudio Apartments appm 600 aq 6. wit                          7200 300                                          omfiso.000 
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t08DDsgAcaMrgrcial                                                       ComnerM1tefal,RwNoan!,: and Scrncas                                  10800 20D                                           52,160,000               $2,160,000 

                                                                                                                                                                              a                         ¢~                          9010 

MEDICAL CENTER: Stage 1 
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Groumwoiks and uOTities                                                                                                                                                                                                        $250.000 ; 
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GUESTRECREATIONALSERVCES'CENTER 
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Fit Ou: and recreational elements and units                                                                                                                   Cos•. Se, q.                                5150 

Groundworks end Milm 

                                                                                                                                           •«:,o;"... .ate .. - 
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      01cad, for comrnwtiat-~ueracremeefaraar.,u-j',}'I:;y.              eak;nc: 

                                                                                                                                                                                                   3i,4GD,000     ~a~'aae~iS2~~AJ~. ors? 
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  r  JAY PEAK RESORT 

     ALTHOUGH JAY PEAK HOTEL SUITES STATESIDE L.P. IS A NEWLY FORMED ENTITY, JAY PEAK- RESORT HAS.BEEN A 

     SUCCESSFUL, LARGELY WINTER RESORT FOR OVER 50 YEARS AND IS ONE OF THE LEADING SKI RESORTS IN NORTH 

     AMERICA. JAY PEAK, {WWW,JAYPEAKRESORTCOM) WITH, 344 INCHES OF AVERAGE ANNUAL SNOWFALL, THE HEAVIEST 

  ? NATURAL SNOWFALL OF ANY SKI RESORT IN THE EAST, IS; WITH ITS NEW 18-HOLE CHAMPIONSHIP GOLF COURSE-WHICH 

     OPENED KN JUNE 2007, FAST BECOMING AN ESTABLISHED YEAR-ROUND FAMILY RESORT. THE 'COMPLETION AND 

     OPENING OF A 57 UNIT ALL-SUITE HOTEL IN 2009, AND THE OPENING IN 2010 OF THE ICE HAUS ARENA AND GOLF 

     CLUBHOUSE CENTER BOTH FACILITIES BEING A PART OF THE ANCILLARY PROJECTS WITHIN THE PHASE 11. ED-5 

     PROJECT; HAVE ALSO CONTRIBUTED TO ESTABLISHING JAY PEAK AS A YEAR-ROUND FAMILY RESORT. WITH THE 

     PROJECTED OPENING OF AN INDOOR .WATER .PARK. IN DECEMBER 2011, AN ALL-SUITE 120 UNIT HOTEL..IN. 

     JANUARY/FEBRUARY 2012; AND THE PENTHOUSE SUITES: SHORTLY THEREAFTER; THE JAY PEAK. EB-5 VISA PROGRAM 

     CONTINUES TO BE AN OUTSTANDING SUCCESS. AS OF THE DATE. OF THIS OFFERING MEMORANDUM, ALL INVESTOR 

     PETITIONS FOR PHASE I AND PHASE 11 FILED AND ADJUDICATED WITH USCIS HAVE BEEN APPROVED; A I00%:SUCCESS 

     RATE. THESE PROJECTS HAVE BEEN AN OUTSTANDING SUCCESS FOR THE CREATION OF NEW JOBS IN THE STATE OF 

     VERMONT, FOR THE IMMIGRANT INVESTORS AND THEIR. FAMILIES, MAKING A NEW LIFE IN THE USA, AND FOR JAY PEAK 

     RESORT. 

                        WITH AN ESTABLISHED ALPINE AND NORDIC SKI, TRAIL SYSTEM AND 

                        CHAMPIONSHIP GOLF COURSE, WHICH WAS RECENTLY VOTED: BEST 

                        IN VERMONT FOR 2011 BY BOTH GOLF WEEK MAGAZINE AND.GOLF 

                        DIGEST ALREADY AT THE RESORT, THE N. HOTEL' SUITES 

  ).. STATESIDE PROJECT WILL PROVIDE ADDITIONAL ACCOMMODATIONS. 

                        AND ANCILLARY FACILITIES FOR'=SKIERS; GOLFERS AND OTHER 

                        VISITORS. A NEW 84 UNIT ALL SUITES HOTEL IS TO BE LOCATED, AT 

                        WHAT IS KNOWN AS THE 'STATESIDE BASE AREA AT THE RESORT 

                        COTTAGES WILL BE LOCATED ADJACENT TO AND AROUND THE 

                        STATESIDE SKI TRAILAETWORK AND .CHAMPIONSHIP .GOLF COURSE, 

                        SURROUNDED WITH PRISTINE VIEWS OF THE. MOUNTAINS AND 

                        VALLEY-PROVIDING THE .PERFECT SETTING. FOR THOSE 'SKIERS, 

  ;1 GOLFERS AND OTHER VISITORS SEEKING A VACATION PACKAGE 

                        EXPERIENCE BEYOND THE ORDINARY. IN WINTER; THE COTTAGES 

                        WILLBE FEATURED AS SKI CHALETS, AND THE GOLF COURSE AND 

                        NEW OPENED GOLF CLUB HOUSE WILL CONVERT TO A NORDIC 

                        SKIING CENTER WITH AN EXPANSIVE NETWORK OF PATHS AND TRAILS 

                        FOR CROSS COUNTRY SKIING AND SNOWSHOEING*THE STATESIDE 

                        HOTEL.WILL HAVE SKI-INISKI-OUT ACCESS TO. ;AN ALPINE SKI. TRAIL. 

                        SYSTEM::THE STATESIDE HOTEL'AND COTTAGES WILL BE CENTRALLY 

   -                    LOCATED AT THE STATESIDE BASE AREA OF THE RESORT WITH EASY

                        ACCESS TO ALL :RESORT AMENITIES, AND ;PROVIDE WONDERFUL 

                        INDOOR AND OUTDOOR LIVING FOR THE 'ULTIMAT.E •'APRILS-GOLF"_,:OR 

     y "APRLS-tK1.w EXPERIENCE AT ALL TIMES OF THE YEAR. 

                        THE HOTEL SUITES STATESIDE PROJECT ALSO FEATURES A GUEST 

                        SERVICES, RECREATION ` CENTER THAT :INCLUDES MANY ;OF; THE 

                        INDOOR RECREATIONAL ACTIVITIES PREFERRED BY THE. RESORT 

                        GUESTS. THE RECREATION CENTER IS TO BE LOCATED ADJACENT TO 

                        THE' STATESIDE HOTEL:. THE CREATION AND DEVELOPMENT OF A 

                        MEDICAL CENTER IS EXPECTED' FOR USE BY. RESORT GUESTS TO 

                        TEND TO AILMENTS T T MAI HAPPEN DURING THEIR STAY, ASWELL 

                        PIS FOR LOCAL RESIDENTS IN'THE TOWNS OF JAY, TROY AND 

                        MONTGOMERY CENTER: 

      LOCATION 

     JAY PEAK RESORT IS LOCATED IN THE CENTRAL- PORTION OF NORTHERN' VERMONT,: APPROXIMATELY 65. MILES 

     NORTHEAST & BURLINGTON, VERMONT AND APPROXIMATELY 90,_MILES SOUTHEAST OF .MONTREAL, QUEBEC. THE 

     RESORT IS LOCATED IN THE TOWN. OF JAY, VERMONT AN ORLEANS COUNTY, TWO AIR .MILES FROM THE CANADIAN 

     BORDER. THE RESORT (FOUNDED IN 1955) HAS EVOLVED AS A WINTER ALPINE SKI RESORT OVER .THE PAST 55 YEARS, 

     IN RECENT YEARS, JAY PEAK HAS BEEN WORKING TOWARD THE CREATION OF A YEAR-ROUND RESORT SO THAT 

     ECONOMIC VIABILITY IS STRENGTHENED, NEW PERMANENT JOBS ARE CREATED; AND THE REGION PROSPERS FROM 

     THIS *SEASON ECONOMIC STRUCTURE. JAY PEAK` HAS 75 SKI-TRAILS, GLADES AND CHUTES` COVERING 

                            9 
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APPROXIMATELY 450 ACRES, DIVIDED APPROXIMATELY 50% FOR INTERMEDIATE SKIERS (APPEALING TO THE MAJORITY  

OF SKIERS), 25% FOR EXPERT SKIERS AND 25% FOR BEGINNING SKIERS. THE TRAIL AND LIFT SYSTEM ALLOWS FOR A  

SUBSTANTIAL INCREASE IN SKIER VISITS AND PERMITS A COMFORTABLE LEVEL OF UTILIZATION.' WITH LOWER THAN  

AVERAGE LIFT LINES COMPARED TO OTHER MAJOR SKI RESORTS IN VERMONT. JAY PEAK RESORT LAND AREA  

CONSISTS OF APPROXIMATELY 4,000 ACRES. ABUNDANT WATER IS AVAILABLE TO THE_PROPERTYAAND A MODERN .$7  

MILLION CENTRAL SEWAGE TREATMENT FACILITY HAS BEEN:COMPLETED BY THE TOWNS OF: JAY AND TROY..ACCESS TO  

THE RESORT IS CONVENIENT AND EASY FOR FAMILIES THROUGHOUT.NEW,ENGLAND; NEW,YORK;,BOSTON, AND THE  

PROVINCE-OF QUEBEC IN CANADA; WITH MONTREAL AND ITS OVER 3 MILLION~PEOPLE BEING'ONLYAROUND 90.MINUTES  

DRIVE OR LESS TO JAY PEAK. IN FACT, JAY :PEAK IS LOCATED WITHIN 6 HOURS DRIVE OF OVER 60 MILLION PEOPLE.  

MARKET REVIEW  

THE MOMENTUM THAT JAY PEAK IS CREATING IS IN LARGE PART DUE TO  

THE FACT THAT JAY PEAK HAS BEEN TRUE TO THEIR PLAN AND TRUE TO  

THEIR STRATEGY AND THE MARKET RECOGNIZING THAT  

DEPENDABILITY AND CONTINUITY. THE THEME BRAND DEVELOPMENT  

OF JAY PEAK IS BASED ON MAXIMIZING THE BRAND STRENGTHS OF  

VERMONT WHICH ARE ENVIRONMENTAL FRIENDLINESS, GREEN  

TECHNOLOGY, AUTHENTICITY OF PRODUCT BOTH IN DESIGN,  

ARCHITECTURE AND OPERATIONS ALL LOCATED IN THE MIDDLE OF THE  

MOST AUTHENTIC AND GENUINE SETTING IN THE STATE WITH RURAL,  

NATURAL LANUSCAPE BOTH Al JAY PEAK AND IN THE SURROUNDING  

COMMUNITIES.  

THE RESORT MASTER DEVELOPMENT PLAN WAS APPROVED BY THE  

TOWN OF JAY AND STATE OF VERMONT IN 1997 AND INCLUDED A  

FEDERALLY FUNDED SEWAGE TREATMENT PI ANT' FACILITY TO  

Jay Peak. Golf Clubhouse opened June 2010 ACCOMMODATE ALL OF JAY PEAK'S PROJECTED GROWTH NEEDS. THE  

TOWN OF JAY HAS ENDORSED JAY PEAK'S EXPANSION PLANS IN LINE  

WITH THEIR MASTER PLANS BOTH LOCALLY AND REGIONALLY. THE  

RESORT MASTER PLAN PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMENT PODS  

IN THE VARIOUS LOCATIONS THAT ARE CONSIDERED TO BE OF GREATEST DEMAND WHILE ADHERING TO  

ENVIRONMENTAL CONCERNS AND IN KEEPING WITH THE NATURAL SETTING AND BEAUTY OF THE RESORT. THE  

CONTINUED GROWTH AND EXPANSION AT THE RESORT 1S CONSISTENT WITH THE APPROVED MASTER PLAN AND  

DEMONSTRATES CONVNUIiY FROM INITIAL EXPANSION TO THE  

CURRENT IMPLEMENTATION.  

Stenger at the Indoor Water Park March 2011  

JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI  

RESORT FACILITIES IN ALL OF NEW ENGLAND, YET CURRENTLY HAS THE  

SMALLEST BED BASE OF ANY MAJOR SKI RESORT, WITH LESS THAN  

1,540 BEDS AT PRESENT. RESORTS THAT JAY PEAK COMPETES WITH  

HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS  

20,000 BEDS,  

MANY VISITORS TO THE RESORT PREVIOUSLY ONLY, HAD THE  

OPPORTUNITY TO VISIT AS DAY TRIPPERS OR IN SOME INSTANCES  

SEEK ALTERNATE ACCOMMODATIONS. VISITORS OFTEN PASS ON JAY  

PEAK DUE, TO INSUFFICIENT AVAILABLE °ACCOMMODATIONS. THE  

CONTINUED EXPANSION OF RESORT AMENITIES, INCLUDING FACILITIES  

THAT NO OTHER SKI RESORT IN EASTERN NORTH AMERICA CURRENTLY  

HAVE AVAILABLE, IS EXPECTED TO' CAJSE A.RAPID ACCELERATION IN  

DEMAND FOR ACCOMMODATIONS AT JAY PEAK RESORT. ADVANCED  

MARKETING OF THE NEWI FACILITIES HAS BEGAN AND IT IS PROJECTED  

THAT FOR ALL OF THE ACCOMMODATIONS JAY PEAK IS CURRENTLY  

BUILDING AND PLANNING TO BUILD, THERE WILL BE AN IMMEDIATE  

DEMAND.  

FUTURE MARKET DEVELOPMENT.WILL BE ENHANCED AS JAY'S PO$IT.IONING-AND PHYSICAL CHARACTERISTICS PROVIDE  

SUBSTANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY .SENSITIVE FACILITIES. WINTER: BUSINESS WILL  

`'F  

CONTINUE TOOCUS. ON. BOTH ALPINE` AND CROSS COUNTRY/NORDIC SKIING AND THE SKI VACATION PRODUCT.  

FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND INDIVIDUAL AND COUPLE.W BUSINESS WILL'I ROVIDE,THE FRAMEWORK  

FOR WINTER BUSINESS DEVELOPMENT. F. - 

ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE .THREE,FIVE; • AND' SEVEN-DAY SKI WEEK  

EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORTS WINTER. MAR  

KETING'EFFORTS. THE RESORTS MARKETS  
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                                   Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.A. 

   FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE MID- 

   ATLANTIC STATES Of THE.UNITED STATES. FURTHER DESTINATION MARKETS SUCH AS THE MID-SOUTH AND FLORIDA 

-s .ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE ELLIOT 

   TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL,: QUEBEC. CANADA, 

   SUMMER 1USINESS DEVELOPMENT WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND 

   ENVIRONMENTALLY BALANCED EXPERIENCES. WITH'SUCH A UNIQUE AND UNSPOILED SETTING JAY. PEAK-CAN.PROVIDE 

   ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, BIKE; .FISH, SAIL,MOUNTAI.N AND ROAD BIKE, GOLF.AND SIGHTSEE. 

   IN. OR NEAR THE RESORT IN A SETTING THAT IS TRULY UNDEVELOPED, NATURE TRAILS ALONG PRISTINE MOUNTAIN 

   STREAMS WILL PROVIDE THE MOST NATURAL OF; SETTINGS FOR FAMILY OUTINGS. OTHER TYPICAL RECREATION 

   ENJOYED IN SUMMER WILL ALSO BE ON THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO 

   PROGRAM DESIGN. WILL EMIT AN ENVIRONMENTAL SENSITIVITY THAT WILL; ONCE AGAIN, DIFFERENTIATE JAY PEAK 

   RESORT FROM OTHER RESORTS THAT HAVE LARGELY BEEN BUILT ON A"IEGACY OF RAPID EXPANSIOWIN THE 1970-S 

   AND 1980'8. 

                         ALTHOUGH JAY PEAK ALREADY HAS AVERY SUCCESSFUL,SCI-RESORT, 

                         MANY TIMES, EVEN IN PEAK SEASON, POOR WEATHER WILL RESULT IN 

                         TRIPS, VACATIONS AND MEETINGS BEING CANCELLED THE RESORT 

                         SOUGHT OPPORTUNITIES THAT WOULD HELP EXPAND1 IT, INTO "A YEAR- 

                         ROUND DESTINATION, AND INSULATE THE RESORT FROM THE IMPACT 

                         OF WEATHER; CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR- 

                         ROUND REVENUES, YET ALLOW THE: "FREEDOM TO THE RESORT TO 

                         CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THELAST-55 YEARS, 

                         WITH THE NEAR COMPLETION OF THE ONGOING WATER :PARK AND 

                         HOTEL JAY DEVELOPMENT AND PENTHOUSE SUITES PROJECT, JAY 

                         PEAK RESORT WILL TRULY BE A DESTiNATIoW RESORT" WITH A 12 

                         MONTH VENUE. THE .ANCILLARY FACILITIES SUCH AS T14E INDOOR 

    Phase 2, WATER PARK, ICE ARENA, SPA AND CONVENTION CENTER i OGETHER 

                         WITH THE MOUNTAINLEARNING CENTER. WILL LIKELY FILL ROOMS 

                         DURING MOST WEEKENDS ALL YEAR LONG AND DURING SCHOOL BREAK 

   PERIODS.::HOTELSIRESORTS WITH AN' INDOOR WATERPARK ARE REPORTEDLY ABLE TO EXTEND THEIR PEAK SEASONS 

   FROM ABOUT 100 DAYS TO ABOUT 300 DAYS OR MORE. THE ICE ARENA. COMPLETED 1N MAY 2010 OPENED SHORTLY 

   THEREAFTER AND THE GOLF CLUBHOUSE COMPLEX, WHICH DOUBLES AS A NORDIC SKI CENT ER DURING IHE WINTER 

   M.ON;I'HS, OPENED IN JUNE 2010_ IT iS PROJECTED THAT THE INDOOR WATER PARK, SPA, CONVENTION CENTER AND 

   HOTEL JAYINCLUDING THE PENTHOUSE SUITES WILL BE COMPLETED 'FOR THE 201112012WINTER SEASON. WITH A 

   CIkVlPIONSHIP GOLF COURSE AND OTHER TYPICAL RECREATION.AMENITIES AND IPPORTUNITIES ENJOYED IN THE 

   SUMMER ALSO WITHIN, HE :;RESORT PREMISES AND WITH THE COMPLETION. OF .HOTEL JAY, AND THE UPSCALE 

   ACCOMMODATIONS PROVIDED BY THE PENTHOUSE LEVEL; JAY PEAK RESORT WILL BE POISED TO CAPTURE A MARKET 

   SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES LUXURY AND BUSINESS SPECIFIC 

   ACCOMMODATION` FOR'THOSE ATTENDEES:. 

                         OTHER ACCOMMODATIONS AND =5 ALRE CONSTRUG'.ED 

                         AND OPEN FOR BUSINESS OR PF D TO C( ONLINE IN r012 

                         NCLUDE. THE TRAM HAUS LODGE, WHICH OPENED IN DECEMBER ,:009 

                         AND A MOUNTAIN LEARNING CENTER WHICH SEEKS TO CAPTURE 

                         SUMMER BUSINESS AND WILL LARGELY FOCUS ON CAMPS, ECO-TO'.IRS 

                         AND FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR, EDUCATIO AAL 

                         AND ENVIRONMENTALLYBALANCED EXPERIENCES, PROViDiNGVISITORS 

0                        AN OPPORTUNITY TO HIKE, BIKE, FISH, ZIP-LINE, SiGHTSEE AND 

                         PARTICIPATE IN SHOOTING CLAYS, 

                         KITH AN ESTABLISHED CHAMPIONSHIP GOLF COURSE, THE ADDITION 

                         DF THE ACCOMMODATIONS AND ANCILLARY FACILITIES F; ATURED IN 

                         THE HOTEL SUITES STATESIDE PROJECT WILL FURTHER ENHANCE THE 

                         SKIING, GOLF AND CROSS COUNTRY SKIING PRODUCT. INDEPENDENT' 

                         MARKET RESEARCH SHOWS THE PREFERENCE. BY CERTAIN MARKET 

                         SEGMENTS FOR MORE PERSONABLE ACCOMMODATIONS DETACHED 

                         FROM THE LARGE RESORT HOTELS, THE HOTEL SUITES STATESIDE 

                         PROJECT ALSO FEATURES A NEW GUEST SERVICES RECREATION 

   CENTER THAT AIMS TO iPROVtDE.MANY OFTHE INDOOR RECREATION ACTIVITIES PREFERRED BY RESORT GUESTS; THIS. 

A" RECREATION:CENTER BIIILDING W-LL,.BE A FURTHER COMPONENT OF THE PLANNED MULTI-COMPONENT DEVELOPMENT 

   AT THE STATESIDE AREA OF THE RESORT ALONG yuITrI r.Pr-ATING AND DEVELOPING A MEDICAL CENTER FOR USE BY' 

   RESORT GUESTS AND PEOPLE IN THE TOWNS OF JAY, TROY AND MONTGOMERY CENTER., 

                               11 
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                               Section 2 - Buslness Plan ( Jay Peak Hotel Suites Stateside L.P. 
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                            Section 2 - Business Plan I Jay Peak Hotel Suites Stateside LP. 

i 

' THE PROJECT- BUSINESS STRUCTURE 

  THE FLOW CHART DEPICTED BELOW ILLUSTRATES THE BUSINESS STRUCTURE AND ACTIVITIES OF THE PARTNERSHIP: 

  THE PARTNERSHIP WILL RECEIVE INVESTOR FUNDS TO CONSTRUCT, FIT UP, FURNISH, OWN AND LEASE OUT ON PRIME 

  REAL ESTATE AN 84 SUITE STATESIDE HOTEL AND 84 COTTAGE UNITS TO BE LOCATED ADJACENT TO AND AROUND JAY 

  PEAK'S CHAMPIONSHIP GOLF COURSE AND STATESIDE SKI TRAILS. 

  THE STATESIDE HOTEL AND COTTAGES WILL BE LEASED TO AN APPROVED TENANT AND OPERATED AS A HOTEL AND 

  VACATION RENTALS BY THE TENANT WHO MUST BE APPROVED BY THE PARTNERSHIP AND FURTHER COMPLY WITH THE 

  SPECIAL TERMS OF THE LEASE WHICH WILL REQUIRE THE TENANT TO PROVIDE FULL DOCUMENTATION AND EVIDENCE 

  RELATING TO REVENUES, AND EMPLOYMENT TO THE PARTNERSHIP. (SEE DRAFT LEASE: SECTION 5; EXHISIT'Q'). THE 

  STATESIDE HOTEL WILL BE PART OF A CONDOMINIUM REGIME THAT INCLUDES ADDITIONAL CONDOMINIUM UNITS 

  COMPRISED OF ONE OR MORE COMMERCIAL UNITS OWNED BY THE RESORT OWNER AND OFFERING AN INDOOR POOL 

  AND LEISURE AREA, AS WELL AS COMMERCIAL RETAIL AND OTHER SERVICES. 

  IN ADDITION THE PARTNERSHIP WILL CONSTRUCT, FIT UP AND FURNISH IN ONE OR MORE. BUILDINGS (COLLECTIVELY 

  THE 'ANCILLARY FACILITIES BUILDINGS-) ON LAND OWNED BY THE RESORT OWNER AT THE RESORT; BEING A GUEST 

  SERVICES RECREATION CENTER AND CREATING AND DEVELOPING A MEDICAL CENTER, TO BE LEASED BACK FROM THE 

  RESORT-OWNER FOR NOMINAL CONSIDERATION. THE FACILITIES WILL BE SUBLEASED TO ONE OR MORE TENANTS TO 

  BE APPROVED BY THE PARTNERSHIP THAT WILL OPERATE ALL THE ACTIVITIES IN AND RELATED TO THE ANCILLARY 

  FACILITIES BUILDINGS PROVIDE FULL DOCUMENTATION AND EVIDENCE RELATING TO REVENUES, AND EMPLOYMENT TO 

  THE PARTNERSHIP. (SEE DRAFT SUBLEASE: SECTION 5; EXHIBITS °S & T') 

                   INTENTIONALLY LEFT BLANK 
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                                                                                                                                                                                                             suction 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

FLOWCHART — STRUCTURE OF BUSINESS OPERATIONS 

         (note: Stateside Hotel Condominium Units omitted from this chart for clarity) 

                                                                  JAY'0EAK;H0_W1 SUITES STATESIDE L.P. - STRUCTURE OF OM ATIONS 

           PROJECT 

           LP GUILDSJOWNsI NV FSTME N"T: 

                                                  i 

           STATESIDE HOTEL - 94 

           SUITES AND COTTAGES j r .Y` $67 million - from 134 ES-S $20 millliitl in cash,_ lanr>i or other L 

                                                                  $87 MILUON "value from Ja Peak to iovide 

                                                                                                                                                                                                                               Y P_. 

           UNrrSJ 

           JAY PEAK, INC. OWNSRECREATION CENTER 

           AND MEDICAL CENTER JAY PEAK HOTEL SUITES STATESIDE LP. ~ lay Peak Inc, 

           WHICH ARE LEASED To 

           THE LP. for 10 YRS • Develops and Creates Jobs, Builds real estate to rent out to third party tenants. cash, land or 

           RENT FREE. LP Income source. partnership acts as landlord and receives-rents-from tenants other value. 

                                                     •    Lease rentals structured to provide a projected rental return of 4,2% pa for the firstfuli year of business applied to:'.

                                                          opera Lions to the partnership. 

                                                                                                                                                                                                                                                       Jay Peak Inc. 

           JOB CREATION 

                                                                                                                                                                                                                                                       stateside. 

           Requisite jobs                                                                                                                                                                                                                              commercial area 

           created by:                                 LP builds and owns State-Ado                                                                                                                                                                    build out 

                                                       Hotel which contains 84 

           - The money                                                                                     LP builds and owns                            Develops and constructs a                    Develops and constructs And- 

                                                       suites to be leased to 

           invested into the                                                                               Cottages. Complex which                       Medical Center. 1P, Inc                      Guest seme.41teeroatlon 

                                                       approved tenant 

           project                                                                                         contains 84 units leased                      owns building, 10.yr lease                   Center, JP, Inc: aNnr General Resort 

                                                                                                           to approved tenant                            to LP. _                                     bulidlrng 10 yr lease to L.R. infrastructure - 

           - Tenants lease                                                                                                                                                                                                              I ` Access road, 

           occupancy,                                                                                                                                                                                                                                  Drainage, 

           activities and use of                                                                           Cottaties are leased out                      Leased out to pre-                           Loascd out to re ~f p Wetlands etc. 

                                                       Stateside Hotel is leased out 

           premises                                                                                        to pre-approved tenant                        approved tenant who*                         approved tenant who Snowmaking 

                                                       to pre-approved tenant who 

                                                                                                           who operates vocatroh                         operates, pays rental to                     operates, pays rental to 

                                                       operates the hotel. Pays                                                                                                                                                                        facilitiesand lift 

           - Increased visitor                                                                                                                           LP and tenant creates                        LP and tenant creates 

                                                       rents[ to partnership and                           rentals. Pays rental to 

           spending at the                                                                                                                               jobs at the Resort.                          Join at the Resort.' relocations etc. 

                                                       tenant creates Jobs at the                          partnership and tenant 

           Resort                                      Resort.                                             creates jobs at Resort. 

               EXfT'STRATEGY.& RM;tNS - . _. ~-, -• - 

                                                                                                           ES-5 Investors stay Invested for until such time as all 1.819 applications have beelt derided by`lJ5Cb; at 

             JP"[NG,fLS IXCLfJ5NE RIGHT OFSALEANDI, this.time.fractional ownership units would be allocated to theUmited Partners. 

                                 t tF * Each Umlted Partner may receive deeded equity allocation at fair marketvalue. ' 

               R1 NTAIr AfLUt~ l>$TgBINp(P L JP has exclusive right of sale, or will be occlusive rental agent 

                                                                                                                                                   14 
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                                                    Section 2 - Business Plan I Jay Peak Hotel Suites Stateside LP. 

r 

    THE FINANCIAL TRANSACTION 

    INVESTMENT FUNDS AND VALUE TOTALING $87,000,000 ARE ESTIMATED AS REQUIRED TO COMPLETE THE PROJECT, 

    INVESTORS PROVIDING UP TO $67,000,000 PURSUANT TO THE OFFERING MEMORANDUM AND JAY PEAK INC. $20,000,000. 

    WHILE OVERALL PLANNING IS AS CONTAINED WITHIN THE APPROVED RESORT MASTER DEVELOPMENT PLAN, PLANNING, 

    PERMITTING REVIEW AND STATE AND COUNTY REGULATORY APPLICATIONS FOR THE INDIVIDUAL PROJECT 

    COMPONENTS IS PROJECTED TO COMMENCE IN EARLY 2012. THE STATE OF VERMONT LAND DEVELOPMENT LAWS 

I DETERMINE WHEN AND HOW MUCH LAND-MAY BE OPENED FOR DEVELOPMENT AT ANY ONE TIME AND SUBJECT 

    THERETO THE PROJECT IS ANTICIPATED TO BEGIN PRELIMINARY GROUND BREAKING IN SPRING OF 2012, SUBJECT TO 

    APPROVAL AND ISSUANCE OF THE GOVERNMENTAL AND REGULATORY PERMITS.THE APPROVED OPERATORS ARE 

    PROJECTED TO COMMENCE BUSINESS OPERATIONS FOR THE 2013/2014 WINTER SEASON. (SUBJECT TO NO 

    UNFORESEEN DELAYS OR INCLEMENT WEATHER FACTORS DURING THE EXTERIOR STRUCTURES BUILD PHASE). 

    (SEE CHART: RIMS it INPUT DATA: SUMMARY OF BUILD PHASES AND JOB CREATION POINTS) 

    THE REVENUES TO THE PARTNERSHIP WILL BE FROM RENTAL INCOME DERIVED FROM THE LEASES TO APPROVED 

    TENANTS FOR THE FACILITIES, NAMELY THE STATESIDE HOTEL, THE COTTAGES, THE GUEST SERVICES RECREATION 

    CENTER AND THE MEDICAL CENTER 

    A TEN YEAR SUMMARY OF PROJECTED PARTNERSHIP INCOME AND MANAGEMENT COSTS IS SHOWN ON THE TABLE 

    BELOW. 

    A SUMMARY OF PROJECTED BUSINESS OPERATIONS FOR EACH ACTIVITY DETAILING INCOME GENERATED AND VISITOR 

    SPENDING GENERATED BY THE PROJECT IS SHOWN ELSEWHERE IN THE BUSINESS PLAN. 

I~ 

rINTENTIONALLY LEFT BLANK 
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                                                                                             Soction 2 • Business Plan i Jay Peak Hotel Suites Stateside L.P. 

         TEN YEAR PROJECTIONS 

           SUMMARY OF PARTNERSHIP INCOME 

                                          JAY PEAK HOTEL SUITES STATESIDE L.P. 134 INVESTORS $67,000,000 

          JAIEJ4K PROJECTED STATEMENT OF PARTNERSHIP RENTAL INCOME 

            V E R M 0 N T 

         FINANCED BY 134 EB-5 INVESTORS $57m 

         REVENUES 

                 R33G0 ` 1 3 hsQ, a 5 671 E03 5#u€ 651066 ~G87 u78 3 ?Qsm 3 aixj 0@3 r d r ~1`t032G3 052806 0, '6,2              663i; 

                 1 753 2 f 7C 9 !99 " at 422 = 1 Est a^6S x85                                                         ? &99 < 

                                              ,ir= rs ssa 17a` ~,ss2z j a a,.3r~z6ossrss2 -LAE                                   7>s 

                                                 > b ~, ~., .. .. fid}f' 8d .. fi 740 ~- 6 0 ~a.~ 1 557 .110722 1136' r t1 0_ ti O 

            e E 

                 °l 740 .72LIOt 74Ct. 7b t5A1} 15iti =o4t1i32 73 

                 R ACi 3e ria n_.~70 ?aJ,O..,     a ~                                                                743 

                                              t8Cr84 92= IZ 7,t ` ' >pta 6 > Cal 883 D82"7.0 1 i7a 375"' 2.156;652 j?Of.20'0 _•` 23,,403'. 

                 92 , * 4it rz 9751tk7 ~ss:s ` 0, 8.71931.. .13 T S5/ t ?d3 925 ~i 282 iM9 1;1329,023 ' ~,7C3 0~3G 

         tillTi t Q' J 1 ~aTf;;SL' < 3 TS &l~9tt 32&8. 4 aS , 07 ii "S?aa3-A~sNs2G Jt z f sa` it f9= 

         Raportiamparod by K pouglas Hulme FCCA Chartarud Curt fludArcountunt; Rapid USANaas, lne data prov:dad by V/ Stanger, l"maidunt and CEO Jay Peak Resort. 912912011 

         Updated Report prepwad by Rapid USA V1aas, Inc. Napiea FL : K DMIllaa Hulnto FCGA Tot: 232.5v4.S400 1111200111 

         Sdd Discla`mar'Forward looking SWern4nis" 

         Dividends paid Monthly or quarterly in arrears, subjectto the limited partnership agreement,'to Investors based upon available cash ?unds 

        TOTAL PROJECTED INCOME TO PARTNERSHIP FROM RENTAL INCOME: YEAR 1: $2,797,596, YEAW5: $3,120,66l3rYEAR 10: $3 607 k40_ • ' 
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Secl'on 2 - Business Plan I Jay Poak Hotel Sui103 Stateside L.P.  

JAY *A:5 PEAK JAY PEAK HOTEL SUITES STATESIDE L.P. 134 INVESTORS $117,000,000  

~ c R  D N T PROJECTED STATEMENT OF INCOME FROM OPERA-nONS Soo Rick Factors: Forward looking Statcrnonts  

ADO?ZONAL REVENUES FRO.N VISITOR SPENDING AT JAY PEAK RESORrsv, OCCUPANTS OF COTTAGES (SEE- STATESIDE HOTEL AND GOLF PROJECTIONS ANALYSI S OFVISITOR SPENDING)  

PROJECTED SPENOING  
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13.002 .  
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..)3;527 '. i,.„13.798,.-.......,,.'14:g74~•.  

-. --:14,33.+  

5',.  

X7'14013 ':•14,935  

34;9351  

ADD.TO'TAVID# RSPENDASBELOWPROJECTEDA7RESORTGENCRATEO ROM STATESIDE,SUITESPROJECT-  

fhEVENUU OTHER RESORT FAClLITIE5 4;,  

RETAILTRADE9KIWEAR•6KIBIKES,CTC .  

a 'r:~  

;10 85  

51,045208'.  

$1,079,47.4  

31;113,987  

$1,126,000  

5,138,172 $1,147,962  

$1,15T,e5$  

31,16s91Z -  

5117~Or8;  

'iiJ291,453  

'BARS lnlghq 3~.RESTAURANTS, SNACKS  

f1r10  
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51,187,421  
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$.1,218,600  

51,2.51,990 51,282,758  

51;273,640  
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SPA AND5N:ON9r + 'k j...l  

~:'n,  
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,.,S126,308  
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, $309,000 t  
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L'. ;:~:.S100A00 _  

—'-S200.O M ""  

S220.000..,  

_ -,-3242,0,W-,  

.3266.200,;.  

.,:.3292;820:,.` J $34102" -  
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3428,716,  
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                              Section 2 - Business Plan I Jay Peak Hotel Suites Stateside LP. 

f 

rHIGHLIGHTS 

    • TOTAL STATESIDE HOTEL CONSTRUCTION SQUARE FOOTAGE (EST.) 84 UNITS IN THE COMPLEX WITH APPROX.

      OVERALL AVERAGE SIZE PER UNIT 600 SO FT.; COTTAGES CONSTRUCTION SQUARE FOOTAGE (EST.) 84 UNITS 

      IN THE COMPLEX WITH APPROX. OVERALL AVERAGE SIZE PER UNIT 1,100 SO FT.; GUEST SERVICES RECREATION 

      CENTER 15,000 +1-SQ FT; CONSTRUCTING, DEVELOPING ANDIFIT-0UT OF MEDICAL CENTER. CONSTRUCTION OF 

      FACILITIES AND INFRASTRUCTURE BUILT BY JAY PEAK, INC. WILL COVER EXTENSIVE AREAS OF MOUNTAINSIDE 

      WITHIN THE JAY PEAK RESORT. 

    • TOTAL PROJECT COST $87,000,000; FROM EB-5 INVESTORS: $67,000,0130; FROM JAY PEAK INC.: $20.000,000

r . GROUND BREAKINGPROJECTED TO COMMENCE IN SPRING 2012, ESTIMATED COMPLETION AND OPENING FOR 

      THE 20132014 WINTER SEASON. 

    • PROJECTED OPERATOR REVENUES ON COMPLETION OF PROJECT: YR 1 $11,437,432 YR 5: $13,796,776 YR. 10;

      $16,031,213 

    • PROJECTED TOTAL VISITOR SPENDING JAY PEAK RESORT COMPLETION PROJECT: YR 1 $31,396,025 YR 5

      $36,734,959 YR. 10; $41,394,699 

                     INTENTIONALLY LEFT BLANK 
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Soctian 2 - Business Plan Joy Peak Hotel Suites Staleside L.P.  

STATESIDE. HOTEL. SUITES INCOME STATEMENT  

OPERAT6RPIROJECTIONS«STA7"4SI0E-HOTEL.SUITES ows o td toe-In'Sutameete:  

JAY *80~  "~ P AK 84 UNITS LEASED FROMJAY PEAT{ HOTEL SUITES STATESIDE LF. LENSED COMPLETE WITH BUILD;PUT INC. F 8P's  

PROSPECnVE TEIJANT6 POSS~LJ3'BUSINESB:OP£RATlON6AN0 PROJECTED BTATEMEN70KINOOME,WOt9cPEN8E 9ASECi:UPfN1 U9bOF PREflII,9E>f ANp FACILITIES  

F... R M:. CI .N 7 ,  

YEAR OF 0 - PERATION Y EARI YEAR 2 Y EAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7 YEAR 8 YEAR 9 YEAR I  

9tatillhatlonAiyoii,»snaFlistlysiivao/eAmtlona~.. .. .. '85% .. :911%'°'.` .95% 'ooq: .. .. -  

REVENUES  

-ROOMS.  

$4,098,985 ¢5,426,904 54;559,711 $4,696,502 $4,837,397 0,036,893 $5,282,438 ', S5,440;911 $6A SUJI7 55,084,889  

TELEPHONE., 510469S S107:733 A11RGfi. `5114794 xiib ~~ s»i ~sd 'ii~e'aa~ 'SY9A Fao Si:5fA99 5138A73  

~V15(rofts (Sex HofelA. _ TpUontSehodWo)  

..  

  '  

- -  

;r  

~.79492I:  

.00CUPA14Cy69%' R©©:d6AY8.2492845dltds.  

70543  

73365<  

74835  

76328  

77092 '  

~778t33  

78252 ~'`~  

76844•.  

78037•  

DIRECT COSTS  

- 

LABOR  

51,1511150  

S1;174,173  

$1,197,656  

$1',221,618  

$1,233,826  

51,258,592  

51,283,672 -...51;399,316  

.$1,335,533  

$1,362,243  

OTHER VARIABC.E WENSFS  

$573,858  

$61'9,766  

$638.30  

5657 510  

teT7 236  

- $704,325.  

$739:541  

$761 727  

5792,197  

$823-,884  

860T07AC  

51,725,088.  

51.793,Q39  

¢1,836,016  

51,879,129  

31,911,061  

$1,962,827  

$2,623,213:`  

$2,071,973'.  

`.$2;127,720;  

$2,186,128.  

TELEPHONE  

_ ...  

 '563.676  

..  

SGG_{GR  

.. ' SRA Tl7  

..  

xoi All  

cud tfa  

ke7 M1  

!eo'.oid  

~ Si(L9 444  

.. ....... ...  

Sins S10R'  

..  

~SfG9:17G  

l yr fu utFsper c;v3Ts,.:.,  

51'806 684" ` 61.860125 -  

S1 924783  

51970 555  

"$2,005,239'  

S2,059;a31  

54.723127  

$2,143 984 "' S2 233727  

$2.295,3118  

EST: EMPLOYEES  

_..,. (FTE1 . ,.GAYS WeBeS1l;p/h j.~3,023 inci.E0) .  

50  

:: , 52.  

._ .....  

.  

...  

` ?53  

.. ._ . :.:.:..:.:...  

.. „. . .. ;SA  

.s::..... ...  

_  

t'aRD38.PROFiT  

S2.394,811,11:  

$2745888  

$2840,241  

$2,949,896'  

53;002;317  

53;284202  

$3,395,565  

$3;SS7,317  

$3,726,056  

INOIRE& COST BADItIN. EXPENSES  

BAGC'RENT  

5753,324:  

$766,390  

$783,758  

5799,433  

$815,422  

$831,131  

5848,365  

$865,332  

5882,638  

5900,292  

PERCENTAGE RENT  

$337;919_  

$354,152  

5364,7`77  

$375,720  

:. 5386,942  

5427,628  

$464,835 "'  

S4TSj800  

$497;952  

$5110,216  

ELECTRICFTY3,NEA. -nNt1UTILME$:  

$252;215`'  

.5272;078  

•5380;241 .  

$288,648  

-:$297,307  

5309,129-  

$324,440  

5334;173  

$347;468.  

5361,282  

MIUNTENANCE& REPAIRS,  

5245;979  

5285,814  

527303  

$281;790.  

$290;244  

$327,008  

'$369,771 %  

5435,273  

3452;6.84  

$476,791  

MARKEETING.& PhOM0*16M  

.5245;839  

.$265,614  

5273,563 ~  

 .$281,790.  

$290;241  

$301,8 A  

 $316,946  

:5326A5  

 •5334,51.3  

 5353,093  

OTNEH ACMtMSTiiATIVE'COSTS  

- 5122 9' M  

5132,807  

5136;791  

5140,895  

$150,927  

$158,473  

$163 227:  

• 5169;756  

:5176,547  

TOTAL Cb9T8' _ .. , , , -_: '~,,;,; .•k•• - ~,  

.51:948,305  

$2,098,1156  

' 52,112;732  

52,188:277  

:5145122  

'-$2,'115,331" .  

$2 348,274  

" $2;482;849: <  

' 52,803:266' "-'$Zli94;067  

`$2,762XO  

EBITDA  

RESERVE FOR REPLACEMENT  

5441,591.  

$595,854  

$633,165  

$671,964  

5724;650  

$744,043  

5801,353  

$792,385  

s8E7,310  

$963,836  

-  

S64,072.  

.-81'13;386..  

$116,767  

.$120,270,  

5148;694.  

5163:819.-.:Si  

78;871.  

5197:8.58 ...5217:6445  

5239;408  

8:62%  

*64%  

11.0646  

11.47%  

11,62%  

M2W.  

11;45%'  

10.671A  

17.22%  

12R3Ye'.  

.  

1WpgEt.p,,,P-d b7 KDoug[.&HutmeFCCA'ChaTtmod'CoWflod ABcduntantr Rapid USAWeak dnp:Team data previdad by  

WSton9e1,P11ldvntgtt4;CE0  

Jay Pvak Roaoit,'inc.  

6 2011, Rapid USA Visas, Inc, Naples, Florida USA. All Rights Reserved  

^ "= :naa,tlyEff .blip% 'Ca.::.,i:~ ..,~ o..::... r ,.,.~~:..t 1<....i......:i .... ._ _..   
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                                                                                                                                                               Section 2 -Business Plan I Jay Peak Hotel Suites Stateside L.P. 

   ADDITIONAL SPENDING BY OCCUPANTS OF STATESIDE HOTEL SUITES AND ANCILLARY FACILITIES 

TABLE 2 

ADDITIONAL SPENDING AT JAY PEAK RESORT FACILITIES ARISING FROM THE OCCUPANTS OF THE STATESIDE SUITES 

Ja!eoieatlon a"nO7Ait1$seAfr9nt'R6KanYea.                ;:....            ,. : ,                            : - ~.•• . -. .                                   1 .:.'.. . ; •.                —-               •.:~ ~`;1• . ~ ` '.., 

URPanes                                                   S801.790         5957..33:          5971,30O          5900.807        51.010,624        S1.030,836        S1,051,45•7       $1,0 ;46          $1,G93,931            51.7/5,A'.G 

SHRentaW                                                  5617.2.53        5678.1176          36•.97158         $706.4.79         5720,5.37         $734.948          5749.647          S764,0.10         S779.933               5;95,531 

Ski SChOd                                                 S473.259         5465.565           S474.897          5404.395          3404,003          S503. 96.1        5514,0144         SSJ.•1,324        S534,011 

14naterPerlt                                              54.72,2.50       3466.8:10          SJ 76. 103,7      5485;690          5495,404          S.505.312         $.515.418         95?5.7215         5536:41                S546.966 

icaArena                                                  5216.125         $242.060           5246.901          525/,839          37.56.076         5262,014          $267,2,54         5272,599          5278,031               5283,612 

QOH COUOSe                                                SIO5,815         3110.047           5112,246          S114,493          S116.783          $119.119          5/7 t.501         1;23,931          517.6,410              51289.70 

Tottelitevtintrl9sr'•Rec:>                              We7evt9i~•.`   '.YZOi4a$4 `.:'..SCCaz4f8f       :.', ;Ql,Odl;Blr.  i r' ASS         ::•.;.+f~f666f8T   ::;•.iS9?fA3f~.:'..._tt5267L707:'           rfA377;.:'        ;3~<!CN?64 

M.tsals Revenues ~                                   7 • 7,r                                                                  -                              , _ - .                        -              .. -          • 

13raeklasts                                               $705,432         X747,758           $762.713          $777.961          5793.527          5609,397          $825..w           $64:.097          S0.50.939              5876116 

Lynch                                                     5564.346         5609.493           S671,683          56.74.117         5646 709          5058 735          5677.930          5606.388          5700.116               5714,118 

Diner                                                   $1,629,548       11.727.321         S1.7011,fl67      51.797, 105       51.833,647        51,A03,9.7ri?     S/,A07, /02       51,945.244        St.9014, 1J.957,07,.787% 

GoticitubhousalNonfla Center Sara/Re61.                   $423.259         S<57120            5466.762          S475,580          5405.009          5494,801          3504,697          S51.1,791         $5750.77               S53S.M9 

:TOfeRevenOesr:Afeals'                              :''. 68 .:,=.is3.541,GU.               -AMIZ:e'      =.,:<:riA68I,77e:    .'"S~7E8472     '•.37'6$15641''1.;  +:799eL3lt. -:''+'f;SeA=--..;,.       j4'eB>S<Zg/.c`:;.',.  f4:ti9e8T 

ORANDT107AL:REVEIVt/ES ^'--- ---                     i.~f_. :.;6:d6T,528:,.                $B;BBB,87B        dBr71410          ~Bi86;T78         Sele87:8947.128,83~,::.?2'4"—'87,{17.687                             ---    57,'SBB;02! 

Report prepared by K Douglas Hutma FCCA: Chartered CerUnad Accountant: Rapid USA Vises,       Inc. from data provided by W Stenger. President and CEO Jay Peak Resort. Inc.                                                      1&Oct-11 
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                                                S"tion 2 - Business Plan t Jay Peak Hotel Sutter Stateside L.P. 

 PROJECTED SPEND AT COMMERCIAL AREAS STATESIDE HOTEL 

OTHER.SPE'N PROJECTED AT COMMERCIAL AREAS STATESIDE HOTEL 

PPOJECMD RSVENUES 

YEAR OF •• • , 

RETAIL TRADE . " ` $1,441,800 $1,499,472 ..$1,529,461. $1,560,051 $1,591,252, $1,623,077 $1,555,536 $1,688,649. 511722,422 .$1,7561870 

BARS :&'RESTAURANTSiSNACKS $1,7sz,2oo $1,,788;528 $1,;803,981: $1'840,059 $1,87G,881. .$1,914,398 ..$1,952,888:.:$1,99.1,740,' 52,031,575,.5.7,071,267 

TOTALS - 

Rdnnrt nrn met hu IC 1•iritM4 pri-A+ 0-144 MA .V1— 1—m f:,,n, .Gf. 

 s 

                                   22. 
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                                                                                                                                                                                                                                                                                                                                             SeCtIon 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

       GOLF COTTAGES./ MOUNTAIN CHALETS INCOME STATEMENT 

                                                                                                    OPERATOR PROJECTIONS GOLF COTTAGES /MOUNTAIN CHALETS "$so Important Nato: Forward LooWngStaton ants: 

JAYPEAK 84TOT4 UNITS LEASED FROM JAY PEAK HOTEL SUITES STATESIDE L.P. LEASED COMPLETE WITH BUILD OUT INC. F & F's 

                             *Arlk 

                                                                                                    PROSPECTW TENANTS POSSIBLE BUSINESS OPERATIONS AND PROJECTED STATEMENT OF INCOME AND EXPENSES EASED UPON USE OF PREMISES AND FACILTIMES 

       V E R M o N r 

StabItisation Adjustment Fbst4 years o/operations                                                                                                             85%                                90%                                  95%                             1000% 

REVENUES 

ROOMs                                                                                                                                               $6,163,248                        $6,525;792                             $6,888,336                       $7,250,800                         $7,323,389                        $7,469,85T                         $T,619,254                        $7,847,831                        $8,063,266                              $8,325;764 

TELEPHONE                                                                                                                                               S1125,614                         $129.274                               $133,158                         $137,163                           $141,267                          $145,505                           $149,670                          5154;366                          5158;997                                $163.767. 

                                                                                                                                                    56,288,762                        S6,S55.0T1                             57027,494                        $7;388,033.                        57,464,656                        $7,615,382                         57,769,124                        S8.00?,196                        $a,242.264                              Se,489,532 

OCCt1AANCY689G „ mild PA 7A9;, s~ps;M._ ,,jr.F :•~_                                                                                             , .:?1+~a ..                          ._ z467a:•, .Y '_78226                                                  ,;;, 51782 ':                      .-• '82599                        ... 33425                          ,.. :84260                                  E„„Q2                           ..85953'..                                866'11.'• 

DIRECT COSTS 

LABOR                                                                                                                                               $1,078,568                        51,142,014                             $1,171,017                       $1,232,650                         $1.281.593                        $1,307,225                         51,3331369                        $1,373,370                        $1,414,572                              $1,457,009 

OTHER VARIABLE EXPENSES                                                                                                                             $1,171,017                        S1,ow,441                              51,119,355                       $1,178,268                         $1,190,051                        51,213,852                     _$1,238,129                           $1,275,273                        $1,313,531                              $1,352,937 

                                                                                                                                                                                                                                                                                                                                   S2;.52~,077"5                          :•97,'1,498~          .       52.648.8{3              `;;                                        _ 945. 5x809 

   ~.. -                                                                                                                                                                                                                                                                                                                                                                             = 

TELEPHONE                                                                                                                                               $100,411                          $103,424                               S1a0,526                         $109,722                           $113,014                          $116,404                           $119,896                          $123,493                          $127,198                                $131,014 

                                                                                                                                                    52.349.907                        $2,30S,878                             $2.396;898                       52,5215,640                        $2,584,657                        52.637,481                         52,691:394                -       S2;772.`136                       $2,855.300                              52,940,959 

                                                                                                                                                                                                                                                                                                                                                           77 

                                                                                                               023It!040)                                           :,7             ,. ~. _.:........._ .q, ... W??.                                                                                 ....... ~?~                 ...-_ .. .... _ .,- 

GROSS PROFIT                                                                                                                                        53.906.-N,5                       54,849,193                             $4,624,596                       54,867,393                         $4;879,999                        54;977,881                         S5,0T7,730                        55,230,062                        $5,386;963                              $5,5U,572 

INDIRECT COST 8 ADMIN. EXPENSES 

RENTism                                                                                                                                                                                   59161931                               59341862                         S9S3,559                           5972,630                          $992,083,                      $1,011925                         $1,032;163                        $1,052,808-                             51,073,862 

PERCENTAGEREN7                                                                                                                                          5493,060                          '$522,063                              $55.1,067                        $580;070                           -$585,871                         $597;389                           $ 09,540                          $667,086                          $687,078.                               3707,696 

ELEOTRIOITY.d, HEATING:                                                                                                                                 $593,101                          5532,4116                              5561;720                         $591,043                           5597,172                          $609.229                           $621;530                          $6W,178                           $659,381                                $679,163 

MAINTENANCE&REPAIRS                                                                                                                                     $462;244                          $469:4J4                               5516,625                         $543,810.                          ,$540,254                         $560,239                           $571,444                          5580,687'                         $606,345.                               $624,432 

MARKETING 3 PROMOTION                                                                                                                                   $389;795-                         $391,548                               $413;300                         $43S 053                           $439,403                          $448.191                           5457,155                          54701870                          $404,996                                $499,546 

                      -                                                                                                                             $2,973,289 - $3,113,014 $3,253,107 $3,393;576 $3,437,267 $3,500.126. $3970362 $3712:275 $3613,837 $3,917724 

EBITDA 3985,47$. 51.286;179 $1-,371,485 .51;473,817. $1.442;'732 $1,4T1;7¢6. $1,501,;388 51,517;287 $1,573;127 - $1,630,849 

Report prepared-by K Douglas Holmd.FCCA: Chartered cortifi-I Accot.~!l nt: Rnpid.V,$AVI$aS, Inc. from data providoo ey W Ston9erProsidantand CEO Jay Peak Resort, Int- 6-Sep-11 
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                                                                                                                                                                                                                                       Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L,P. 

               ADDITIONAL SPENDING BY OCCUPANTS OF COTTAGES AND ANCILLARY FACILITIES 

          TABLE 2 

          Lim vasse$" .,:-- " "' " - -                                                      -             - - 5888:930 -             3960;044.                 $998,446          .$1.018.415             $1,038,783              81,059,559             $1,080,750           . $1,102.365 "Sf,f24,413                           $1,146,901 

          SO Rental.                                                                                          5622,251               -3684;476                 S711,056              $7.26,092              $740,614               S70,420                $770,535               $785,946               $801,665                  $017,608 

          Skl School 1~4                                                                               _- .3420,688                  $469,355 -                $408.129              $407,892 -             $507.850             -.15fe,007               5628,367             .._ 5536,834             5549,713                  S660,707 

          WeterPaik                                                                                           $248,800               $268.812                  $279, 65 -        -   5285,158               $240.859.              1296,677               5302.610               5308,662          $314.836                       $321.132 

          lee Arm$142.229                        .:                                                                                  $159;296                  $165.668              $168,981               5172,361               $176.808               5179.324               $182,811               3186,569                  5190,301 

          Golf Course$860.044                                                                                   ,_.            . , $998,446'                Sf,038.384            Si,059,152             81,080,335              51,101,941             Sf,123,980..           $1,146,460            S1;1. .380                 Sf,192, 777 

.         Amusement eind Gaming` AdVies                                                                   ..,"533Q682,              .$347,216. ---             $36..760        ... $380,284                 $384,087               $387,928               $391;807 ..            5395,725 '..5399,663 

          _,,otai?RBVOn ~ C49@iiOh~i'ti~v,':                                                                3$~IHKiR'•r!~;       sS3:.J1Dr730kf>":(~S3 ""                            ~~F'61s=_d_69 Ti-"'~.'YSO'4~OiAp`~-"t{}lfY~98,a,18;,c S3;n~rd7 r_~                                       `adT"_.;17~f:'~ 

          f~eaig2en~«>.:tw.                                                                                                                                                                       r  a3#x~#izea:•1 

          ereeidesr:                                                                                          mi;!!l                 8753,613                  5783,066              5799,644               $815;637               3831,950               5848,sgs ;         .. -48M,061                5062,872 

          Lunch - - -                                                                                         '5568,915        .. 3614,426                     $639,006              3651,786            -  $664.821        -      3078,118         -     8691,690               5705.514               5719,624                  $734,017 

_ - 01riner -                                                                                               51.642,743 -         $1.741,307                 $1,810,059'           $1,847,179             $1,884,122              51,921,805             -Sf,960.241            $1.999,446            5209,435                   $2,080.223 

          Go/lclubhouse/NordiCCenter BaMeRest :.:                                                             $426,686               $460,821.                 $479,254              $488,839.              $498,616               $506,588               5518,760:              $529,135               5539.718 
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                              Section 2 - Business Plan I Jay Peak Hotel Suites Stateside LP. 

rHIGHLIGHTS 

   TABLE 1: STATESIDE HOTEL SUITES AND COTTAGES / MOUNTAIN CHALETS INCOME STATEMENT: 

r• TOTAL STATESIDE HOTEL SUITESAND COTTAGES REVENUES: ACCOMMODATION AND PHONE ONLY: YR 1 

      $7,900,337 YR5 $9,745,460 YR10: $12,421,421 

    • TOTAL RENTAL PAYMENT ($'S) TO JAY PEAK HOTEL SUITES STATESIDE L.P.

          RENTS DETAIL YEAR 1 YEAR 2 YEAR 5 YEAR 10 

          BASE RENT 1,651,884 1,684,921 1,788,052 1,974,154 

          PERCENT RENT 820,979 878215 972,863 1,207,906 

          TOTALS 2,472,863 2,561,136 2,760,915 3,182,060 

    • BASE RENT IS CALCULATED ON THE ADJUSTED BASIS OF UP TO APPROX. 2% OF CAPITAL COST OF FACILITY,

      AND RENTAL INCREASES OF UP TO 2% PER ANNUM 

    • THE PERCENTAGE RENT IS ADDITIONAL RENT AMOUNT PAYABLE TO THE PARTNERSHIP BASED UPON

      PERCENTAGE ANNUAL REVENUES OF FACILITY 

    • ANNUAL STATESIDE HOTEL AND COTTAGES GROSS REVENUES ARE CALCULATED BASED UPON DATA

      EXTRACTED FROM THE OPERATOR ASSUMPTIONS TABLE EXHIBITED BELOW. 

    • EMPLOYEE AVERAGE WAGE IS BASED UPON AN AVERAGE WAGE RATE OF $11 PER HOUR, 35 HOUR WEEK, PLUS

      EMPLOYER CONTRIBUTIONS AND BENEFITS. 

    •, EXPENSES FIXED AND VARIABLE ARE BASED UPON EXTRACTS OF DATA FROM JAY PEAK RESORT HOTEL 

      OPERATIONS OVER THE PAST 10 YEARS. 

    • VISITOR NUMBERS AND OCCUPANCY AT THE HOTEL AND VACATION RENTALS ARE CALCULATED FROM

      PROJECTIONS WITHIN THE HOTEL AND VACATION RENTALS ASSUMPTION TABLES SHOWN BELOW, AND 

rINCLUDES AN ANALYSIS BASED UPON SEASONAL OCCUPANCY, ROOM RATES AND ADR (AVERAGE DAILY RATE). 

   TABLE 2: ADDITIONAL SPENDING AT JAY PEAK RESORT FROM OCCUPANTS OF STATESIDE HOTEL, COTTAGES, AND 

   ANCILLARY FACILITIES 

   JAY PEAK RESORT IS A DESTINATION RESORT WITH MANY RESTAURANTS, SHOPS, RECREATION, GOLF AND FOOD 

   FACILITIES: THE ADDITIONAL SPENDING IS BASED UPON THE OCCUPANCYNISITOR NUMBERS EXTRACTED FROM THE 

   VACATION RENTALS ASSUMPTIONS TABLE. 

   MEALS: 

Ip THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR BREAKFASTS, MORNING COFFEES, LUNCH AND DINNER, 

   APPLYING AVERAGE COSTS PER MEAL TYPE CHARGED BY JAY PEAK RESORT. 

   JAY PEAK RESORT ALSO OFFERS A WIDE RANGE OF RECREATIONAL ACTIVITIES WITH SKIING, INDOOR WATER PARK, 

   INDOOR ICE ARENA, CHAMPIONSHIP GOLFING, SHOPPING, SPA, FUNCTIONS AND CONFERENCES: THE ADDITIONAL 

   SPENDING IS BASED UPON THE OCCUPANCYNISITOR NUMBER S EXTRACTED FROM THE HOTEL ASSUMPTION TABLE: 

   RECREATION: 

   THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR THE USE OF THE ABOVE RECREATIONAL ACTIVITY, 

   APPLYING AVERAGE RESORT CHARGES AND USAGE PER RECREATION TYPE AS CHARGED BY JAY PEAK RESORT TO ITS 

   VISITORS. 

r 
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                                                                                                                                         Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

                                                                                                                                                                                                                                              1 

STATESIDE HOTEL SUITES OPERATOR PROJECTIONS 

                                                                      OPERATOR PROJECTIONS STATESIDE HOTEL UNITS 

                                                                           A complim comprising 84 hotel suites 

            Y *AeR PEAK                                               DRAFT ASSUMPTIONS - UNITS AND OCCUPANCY 

                                 0 N "I                                                                                                         'Sfotn'port mt Nale:. Fnwprd L°olfine Sntemarls; 

                                                                                                                                                                                                                                              01~ 

    St1ITES UNIT ANALYSIS Uni,s Per Day'                                                                                    0 Per Day             r        S 2             Per Day Totals 

                                                                                                                                                     ~tqo e,e 

                                                                                                                                                                                        0 

                                 Apprcx 

            ilffll s 6UV 1t 26460                                                                                                        21420             SS OD'.               13860 

                                                                                                                                                         i~  wr«                        0 

                                                                                     ^it 

    Totl                                                                                                                                 21420 ''                                136W 

    Days Occupied (see O"upancy Tadie below) 73                                                                                               98                       ~-             58 228 

    Gross Revenue Per Season Per Annum 51,931.580                                                                                  52.093,80$                                5796.950 $4,622,335 

                                                                                                                                              99 '                                    S8 

    ASSUFAPTIONS • OCCUP 

                                                                HOTEL SUITES YEAR 1                                     HOTEL SUM: :EAR 4                                      HOTEL~$UFTES YEAR lll. 

                                                         DAYS PERCENT DAYS                                        DAYS" PERCENT DAYS                                         DAYS PFACENT DAYS 

                                                         AVAIL OCCUPIED OCCUPIED                                  AVAIL. OCCUPIED OCCUPIED                                 AVAIL OCCUPIED OCCUPIED 

    PRIMETIME 

    CHRISTMASA NEWYEAR                                      8              100``/°               8                    8               100%                 8                   8                100•k               8 

    GEORGES WASHING70N ME                                   5              9016                  5                    5               9D%                  5                   5                90%                 5 

    sCHOOLBREAK,QUEBEC                                      5 '            85%                   4                    5               85%                  4                   5                85%                 4 

    SCHOOL'BRIEAK, ONTARIO                                  5              1001/.                5                    5               100%                 5                   5               -10(P                5 

    EASTER.                                                 3              85%                   3                    3               85%                  3                   3                8570                3 

    WEEKEND,WINTER                                          24             9056                  22                   24              95°6                 23                  24               95%                 23 

    WEEKENDAUMMER                                           20             90%                   10                   20              95%                  19                  20               95%                 19 

    CONSTRUCTION HOUDAY                                     10             9056                  9                    10              95%                  10                  10               95%                 10 

                                                            80                                   73                   80                                   76                  60                                   76 

    OTHER PERIODS 

    WEEKDAYS,WINTER                                         55             66°.G                 36                   55              60%.                 33                  55               70°0                39 

    WEEKDAYSAUMMER                                          70             60%                   42                   70              60%                  42                  70               70%                 49 

    FALLS SPRING DAYS                                       40                Sli .              20                   40'             60%                  24 -                40               70%                 28 

                                                            16S                                  98                 165                                    99                  165                                  116 

    LOW OCCUPANCY PERIODS                                                                                                             60% 69, 115 :'170% 81 

    CLEANING DAYS                                                                                                                                                              6 

    TOTAL                                                                                                                             6.7% "365 .-14% 

    rt- MP" yrepuediWeted ty Rod USA Veer: 

                                                                                         INTENTIONALLY LEFT BLANK 
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                                                                                                                                        Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

         GOLF COTTAGES / MOUNTAIN CHALETS OPERATOR PROJECTIONS 

                                                                           OPERATOR PROJECTIONS GOLF COTTAGES / MOUNTAIN CHALETS 

                                                                                 A complex    comprising 84        Golf Min. Units 

              JAY, A 

                                                                           DRAFT ASSUMPTIONS -VACATION RENTAL UNITS AND OCCUPANCY 

                       {{- f(~3 M.              h~i{ T 

                  y L .IR M Q dV E.                                                                                                              "" e*imf A-,I rot°; forward Looking Statements: 

                             •                     DAILY

               SUITES UNIT ANALYSIS                            Urilts     Fr r%4%"                Porpoy. Nfq1r"`K anti: Poi Day;                                     , .Par Day. Totals 

                                                                             LP! N IQ                              Pn m Rr1o, 

                                                                                                                                                                                     0 

               GolflMfn.-C7alets 1100                                  84        SS9C.oJ                 36960          $Z55.co 2882~C,                     $235.c3             19740' 

               Totals                                                  84                —               36960                    —        29820                                19740: 

               Days Occupiad_(see Occupancy Table below)                                                      73                              107                                    69 249 

               Gross Revenue Per Season Per Annum                                                  $2.69B;080                        $3,190,740                          51,362,D60 ".$7,250;880 

                                                                                                              73                              107                                    69 

               Average Daily Rate per Unit 

               R+oro ie~y ;*pm/nct•~ndpio mecft ste:8U5~d        aec~tpaniY+~01~.Year,1 astfr~"ew'lhedpt8¢ri of jul~?li•~,allonq,,,,;,- .. :.>.,..:._.;,~7'9~,G,-8J'     -    (i5 C`1i°ro„~8'18

               ASSUIAPT( • r 

               OCGUPAI~IGY RATE                                        HOTEL SUITES YEAR 1                                 HOTEL SUITES: YEAR 4                                 HOTEL:SUITES YE%1R 10 

                                                               DAYS          PER ENT               DAYS              DAYS PERCENT..                       DAYS             DAYS PERCENT                       DAYS 

                                                               AVAIL.      OCCUPIED             OCCUPIED             AVAIL, OCCUPIED                  OCCUPIED             AVAR. OCCUPIED OCCUPIED 

               PRIME TIME                                          #               %,                 #                 # "!a                               #                   # %.                             # 

                                                                   8 100?% 8                                            8 100% 8                                                8 100%                           8 

               CHRISTMAS & NEW YEAR 

                                                                   5             90%                  5                 5` 9D%.                             5                   5 90%,                           5 

               GEORG.ES WASHINGTON WE 

                                                                   6             85%                  4                 5 85%                               4                   5 85%                            4 

               SCHOOL BREAK, QUEBEC 

                                                                   5             100°%                5                 5 100%                              5                   5 100%                           5 

               SCHOOL BREAK; ONTARIO 

                                                                   3             85%                  3                 3 85%                               3                   3 85°%                           3 

               EASTER 

                                                                   24.           90%e                 22                24 9510.                            23                  24 $51/6.                        23 

               WEEKEND,WNTER 

               WEEKEND,SUMMER                                      20            90%                  18                20 95%                              19                  20 95%                           19 

                                                                   10            90°!°                9                 10 95%                              10                  10 95°%                          10 

               CONSTRUCTION HOLIDAY 

                                                                   80                                 73                80                                  76                  80                               76 

               QTHER PERIODS 

                                                                   55            65%                  36                55 11%                              41                  55 80%                           44 

               WEEKDAYS,WINTER 

                                                                                 65%                  46                70 '75%.                            53                  70 801A,                         56 

               WEEKDAY$;SUMMER-                                    70 

                                                                   40            65%                  26         1 40 75%                                   30                  4D 7511.                         30 . 

               FALL E. SPRING DAYS 

                                                                                                      107               165                                 124               165                                130 

                                                                   165 

                                                                                 60°/°                                  115. 70%, :'                        123               115 75%                            141' - 

               LOW OCCUPANCY PERIODS                               115                                .69 

               CLEANING•DAYS                                       5                                                    5                                                       5 

               TOTAL                                               365           68%                                    365,. 75% 

                                                                                                                                                                   -                                          ~$'SOp=11'. 

               TAt._~M{xKtpa.edirrid47cdbwFZSa'y;iSA;t~isas,lwa,^.~~1v 1.'ayt¢s:~a            iG>u3l:3+L,.,r. CCk 

                                                                                            INTENTIONALLY LEFT BLANK 
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                                                                                      Section 2 - Business Plan I Jay Peak Hotel Sulles Stateside LP. I 

    STATESIDE HOTEL SUITES AND COTTAGES MANAGEMENT 

THE TENANT AND OPERATOR OF THE JAY PEAK HOTEL SUITES STATESIDE LP HOTEL AND VACATION RENTAL FACILITIES WILL 

BE APPROVED BY JAY PEAK GP SERVICES STATESIDE. INC. THE GENERAL PARTNER. UNDER A PROPERTY MANAGEMENT 

AGREEMENT WHICH INTER ALIA PROVIDES FOR COMPENSATION TO MANAGEMENT AGENT OF UP TO 1D% OF RENTAL 

REVENUES. AND REQUIRES EXTENSIVE DISCLOSURES BY TENANT OF EMPLOYEE AND REVENUE DATA PURSUANT TO TERMS 

OF LEASE. 

THE TENANT OPERATORS MANAGEMENT AND STAFF FOR THE STATESIDE HOTELAND COTTAGES VACATION RENTAL 

OPERATION WILL BE NEW EMPLOYEES HIRED FROM THE REGION. 

THE FOLLOWING ARE EXPECTED TO BE AMONG THE ANTICIPATED PRINCIPAL DUTIES AND SERVICES OF THE NEW STAFF AND 

THE TYPE OF EMPLOYEE MAY BE: 

     •    ACCOUNTING FUNCTION

     •    CHECK-IN AND CHECK-OUT SERVICES

     •    SECURITY DEPOSIT SYSTEM MANAGEMENT

     •    PAYMENT OF ACCOUNTS

     •    DEPOSITS OF RECEIPTS

     •    TAX FILING AND OTHER GOVERNMENTAL FINANCIAL REPORTING -

     •    MARKETING AND SALES

     •    GROUP BUSINESS SALES

     •    HOUSEKEEPING AND MAINTENANCE

     •    GUEST SERVICES

                                                                                                                                                    1 

                                                        RIMTIONALLY LEFT BLANK a~ 

                                                                                                                                                    1 

                                                                                                                                                    w 

                                                                                                                                                    1 

                                                                                                                                                    1 

                                                                                                                                                    1 
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                                                                                                                                              Sedion 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

FACILITIES: ANALYSIS OF ACCOMMODATIONS 

                                                                                                                                                                            .DAY : PEAK 

                                                                                                                                     0- ! V E R ki 0 N T 

                                                ~., States{de Base Lands 

                                             y ' / Concept Plan 

        Satalde HDtN 

            EY. 8nsbn                                                                    1 E y                        y 

                                                                                                                                                            Y 

                                                                                                                                                                               eWM A— 

                \ a A io 

                                                                                                                                          oXA 

                                                                                                                                                                               k 1A 2-0 

                                                                                             r 

                        `~ 1M1. mss* ~~'~ - _ •+ 

                                                                                                                                                                                              FIGL*E 1-0 

                                   ~~ .x _ m Ip _tf a w;.M. f•! PLAN DEVELOPMENT                                                                                            MASTER      NaMM 2011 

                                    j ` =`y ;~ • .Y"s-. . ~,~i-{-F emu`j SW.EM 

PHASE III-C STATESIDE HOTEL WITIM. WITH. 84 'SUITES (LOCATION HIGHLIGHTED IN ORANGE ABOVE) AND PROPOSED DEVELOPMENT PODS FOR 

STATESIDE COTTAGE COMPLEX NINTH OP TOY-84 UNITS ADJACENT OR NEAR TO JAY PEAK'S CHAMPIONSHIP GOLF COURSE AND STATESIDE SKI TRAIL 

SYSTEM. 

                                                                                                         29 
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                                                                                                                    Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

GUEST SERVICES RECREATION CENTER 

OPEN YEAR ROUND,.(SUBJECT TO WEATHER CONDITIONS) AT THE STATESIDE-BASE AREA OF JAY PEAK MOUNTAIN, AND 

LOCATED AUJACENT.TO THE STATESIDE HOTELFACILITY, A FACILITY THAT AIMS TO PROVIDE THE INDOOR RECREATION 

ACTIVITIES PREFERRED BY RESORT GUESTS, 

                                                                                                                                                                                                                      a 

       TEN YEAR. INCOME PROJEC,TIONSt:GUEST SERVItES;RE..CREATION CENTER 

                                                                                                                         OMl;,LEASED,COM/LkiRYATR918Eb OV7 D1C: F a i 6 

                                                                                                                         ,Yird LooAioe atatem•M6e 

        tT10H CEME7t4aEYVC7IY"V .4mpe rull - ..                     -  :d-            a["        -                                                            3rD      ''3414' '-314' :, . 378:..     : AIR 

ANN11W.vISROR9PRCUFCleo                                             06,506      ....72.201 "     .73t         '%3,825         7~I;502       75,691         74,69/         77,60f         78,19-        78,76'1        a 

HOTEI AND COTTAnt 604P1.E7iCUM$                                     53.SM          5E,942        i9,532         60,127        60,726        61,335         81,949         62,568         $3,194        63,626 

Awag• Adx&WO C3rarga prw.tw,wr+awc.t+1                                 112         $12.24        $12.48         $12.73        S12.99        SM25           513.51         $1318          270.00        $14.00 

OTHER RESORT GUESTS                                                 13.002         13.262        13,527         13,798        14,014        14,155         14,641         14.95          14,135        14,935 

Average Adm*%WnCnmOa                                                   $15         S1S.30        SIM            $1"Z          $1624         $1.6-56        $16.89         $11.00         $17.00        118.00 

                                                                                                                                                                                                                      a 

p T1fO006 t.95GcosTs        '      ' . ~140xF ., `;               $i&i.544~      $280. 5295130                $295,894 206 1302,7W S3tl6,762                           SJIDAIS f312,517 3315,046 

GROSSPROFrt                                                        349.515         13,226 TS438.354 .~4 1W4.8112 S4SM45 U59.UA                                         WK022$493,176 

DIRECT COSTS                                                                                                                  - 

1,A8OR_                                                           $339,210       M111745 5381,736             53SCIZ, 1+106,928 -$393,890 5406,695                     1418.636 34'.6,961 1439,299 

                                                                  $239609        $231091        $235,587      $246.33                     262,5942--^   52~7r1,130 ;279,069           32441664      3286.866 

                                                                                                                            SSy755r4.1133~0                  akaws 

                                                                  S 2,678        5766.753       3172,374      7E6,<`        5504, 74     3648,035         666,243      5683,655           6,757     3907,866 

                                                                  rr Jays        S1 N.tihJ      rr C:f .G     s ',,C        x 5.} r      s Lar               •+1 ~1    z a                    ro    xr 

                                                                    SRoz1:a      3ra67aT      -  s7rzsra      trlV 1rT        seeKa r       04x4 x1        3~t /r         sauass         za_7r7 .   s•,ia~. 

                                                                                                                                                                      _                           - 

                                                                                                                                     1.        ,. 

INDIRECT 0037 EADV N. EM.                                         $140,600       $142,800       $145,656     $1461589       5151,541     31541571       $157,663       $160,816       3154,012      3167,313 

R19T                                                              180,254        398,714      3101;096        $107474       3105,920     3108,437       3129,530       $136,180       $143,993      $145.131          1.1 

PERCCMAOE RV(T                                                    $83.604        3928.36        385,451.      $S6.532'-     3101,732     $105.037-      3108,452       $111,636       $113.662      3114,748 

EIECTRICIMAC 4HEAttifid UTafTlta                                  367,043        373,941-       SM349         $7806      .. 581,788       $04,030       568.762          54309         $91.089       $91,797 

W.MURNtCE &REPAIRS                                                $41,902        '$40,218       347,717       $45.266    : 350,868       152,519        $54.226          $55,818      3°+8.931       $57.373 

1MRKfTMPR~bH                                                      3368.90        $30.000      - S3111 DM      336,1810      .336,000.     $36,000       $36,000          $36.000      538.000       336.000 

FROP6T7 I.S ARD WAXANCE 

01HER M1W$TRA7hl E46TS                                                                                                                                                                                              0 

E&TDA                                                             5183,664 3211.103 $212,862 $214,025 3216,381 5244,416 3226,538 $226,916 $221,53) $221,656 

RESERVE FOR REF7.LCEMEW                                         _$16,761 123.109 523ASSI $24.633 $30,820 $31,511 $.2,538 $33.491 314158 $34,44 

       HIGHLIGHTS 

        •      CONSTRUCTION OF GUEST SERVICES RECREATION: CENTER IS IN KEEPING 1NITH THE NATURAL THEME AND

               SETTING OF THE RESORT, AND OPFN ALL YEAR'ROUNO:t($.(JBJECT TO WEATHER CONDITIONS) 

        •      CONSTRUCTION TO COMMENCE ESTIMATED IN 2013; ESTIMATED COMPLETION 2014 SUBJECT TO WEATHER_

               CONDITIONS AND ANY OTHER UNFORSEEN DELAYS 

        •      PROJECTED REVENUES ON COMPLETION OF PROJECT. YR 3: $1,5011, YR 5:$1                                                                  '0171320, YR 10: $1;147,464. o 
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Section 2 - Business Plan I Jay Peak HOIST Suites Slateside L.P.  

L  

JAY PEAK MEDICAL CENTER  

OPEN YEAR. ROUND, (SUBJECT TO WEATHER CONDMONS) AT THE STATESIDE AREA OF JAY PEAK MOUNTAINA FACILITY  

THAT AIMS.TO PROVIDEFIRST AID AND MEDICAL SERVICES FOR RESORT GUESTS  

AND AREA POPULATON..  

TEN YEAR INCOME PROJECTIONS: MEDICAL CENTER  

JAY '**'.PEAK  

'.PEAK JAY PEAK MEDICAL CENTER MINIC  

OPERA'ro8. ?ROJECTED STATEMENT OF INCOME  

V E R Jv1 i 1 T  

.0 , ..  

Sea tri panant Neva; serwxre uct iny,sisfcmants;  

.~  

Ln1wc ~ J $186.000 $540,000 5550,800  

•f e f  

,  

5561,816 3573,052 6584:513 $596;204 &WS,128'  

- ,  

vg Wage 535000),  

;00ier baf oW Expenses $1189,000 5 m'o0'1 $243,000 5270,000 $275,400  

$280,908 $288.526 5292,257 5291k102 5304,464  

SUBTOTAL 5507AW 5848.000' 3729,006' .$810,000 $820.200'  

$842,724 $059.578• $878,770r $894;305" 5912,192  

GROSSprio T --- '.5378 00 $432,000- 86.000 $640.000. $550:8D0  

561,818 S573.n52 84.513. 96,2. 08,128.  

INDIRECT COST"  

Ovefheads  

Rent $9.4,500 $96.390 $98316 $100,284 $102,290  

$104,336 $106.422 3108.551 $110,722 3112;936  

PeccentagoRenl 50. SD S4 $0 so  

50 so I S& $0 $0  

Oates $52,000 $53,560 $55,167 $50.622 558,526  

360.282 $62,091 $63,953 665,872 367,648:  

Prop Taxas $21,600 $24,720 $25,462 $20.225 .$27,012  

$27,823 $28,657 $20,517 $30,sf02 $31,316  

Inwi-ante $111,000 $16,00D $18,004 $18,000 518;000  

;18,000 S18,000 $16,000. 578,'m0 $18;,b00_  

.,  

McMeriance and repalm $37,800 S43,2D0 348,600 554,000 565,080  

558,182 $57,305 $W A51 559,620 $60,613  

.  

00wrAdmtoC203M 547250 .354.000 564.750. $87,600 568:850  

$74.227 571,632 S73.Os4 , . >5T4825 $70018  

TOTAL $289,870.- ,. 4340,2sB 322,831- 3329.759  

5330,84+9 $344.107  *259,142 3M.920  

TOTALCOSYS 5840,550- 93 ;870 51.wb.2ub- 1,1 831 - -S1,155,059  

$7,1 .5 31,203. 1. 7-. f 253:448 127 719  

PAOUECI€D ETa7N . ~S1 .. - 1302"~'.37T 2 -. 214 89.:.= 110153'° 22198';'~'3Z2E 49r»~a" 7'  1.  

...  

Ty MD  

,,~  

-G .Y.. ..._ - ...._ ...  

" iu n7-L, rpu~o~Jf.c' ~, ti.^s prs yyc a  

- •, -17   

,<%aa~  

1 r  

~i  

_  

. B!}a+lprfP>.., "i ntptd BSA wi», Irir.: rely, fl:1C Ooup7~f Mu-,,. ~ec~ fh s4r:Saoo'  

9~f841; 3.. r ;,,.r~-F ~ i teoi.,~y 3nt.nuxr`  

HIGHLIGHTS  

CONSTRUCTION OF THE MEDICAL CENTER IS IN KEEPING WITH THE NATURAL THEME AND SETTING OF THE  

RESORT, AND OPEN ALL YEAR ROUND. (SUBJEGTTO WEATHER COND177ONS)  

•  

CONSTRUCTION TO COMMENCE. ES11MATED IN 2013, ESTIMATED COMPLETION 2014 SUBJECT TO :WEATHER  

CONDITIONS AND ANY OTHER UNFORSEEN DELAYS  

PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1: $945,000, YR 5:$1,377,000, YR %41,5X$119.  
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                                                      Section 2 - Business Plan I Jay Peak Hotel Suites Stateside LP. 

PROJECT JOB CREATION CALCULATION 

RIMS 0 MATRIX 

THE METHODOLOGY EMPLOYED IN THE ANALYSIS FOR THE HOTEL SUITES STATESIDE PROJECT WAS DERIVED FROM 

THE REGIONAL INPUT-OUTPUT MODELING SYSTEM (RIMS II) DEVELOPED BY THE BUREAU OF ECONOMIC ANALYSIS      ~9 

(BEA}RIMS II IS BASED ON AN ACCOUNTING FRAMEWORK CALLED AN 1-0 TABLE FOR EACH INDUSTRY, AN W TABLE 

SHOWS THE INDUSTRIAL DISTRIBUTION OF INPUTS PURCHASED AND OUTPUTS SOLD. A TYPICAL 1-0 TABLE IN RIMS II IS 

DERIVED MAINLY FROM TWO DATA SOURCES: BEAK NATIONAL 1-0 TABLE, WHICH SHOWS THE INPUT AND OUTPUT 

STRUCTURE OF NEARLY 500 U.S INDUSTRIES, AND SWS REGIONAL ECONOMIC ACCOUNTS, WHICH ARE USED TO 

ADJUST THE NATIONAL 1-0 TABLE TO SHOW A REGIONAL INDUSTRIAL STRUCTURE AND TRADING PATTERNS. 

RIMS II IS WIDELY USED IN BOTH THE PUBLIC AND PRIVATE SECTOR IN THE PUBLIC SECTOR. FOR EXAMPLE, THE 

DEPARTMENT OF DEFENSE USES RIMS II TO ESTIMATE THE REGIONAL IMPACTS OF MILITARY BASE CLOSINGS. STATE 

TRANSPORTATION DEPARTMENTS USE RIMS If TO ESTIMATE THE REGIONAL IMPACTS OF AIRPORT CONSTRUCTION AND 

EXPANSION. IN THE PRIVATE SECTOR, ANALYSTS AND CONSULTANTS USE RIMS II TO ESTIMATE THE REGIONAL IMPACTS 

OF A VARIETY OF PROJECTS, SUCH AS THE, DEVELOPMENT OF SHOPPING MALLS AND SPORTS STADIUMS. 

JAY PEAK HOTEL SUITES STATESIDE L.P. HAS RETAINED ECONOMIC DEVELOPMENT RESEARCH GROUP OF BOSTON 

(EDR) MASSACHUSETTS TO CALCULATE, PREPARE AND SUBMIT THE JOB CREATION REPORT FOR THE PROJECT. THE 

EDR GROUP TEAM IS HEADED BY MS..LISA PETRAGLIA, DIRECTOR OF ECONOMIC RESEARCH. MS. PETRAGLIA HAS OVER 

17 YEARS OF EXPERIENCE WORKING IN ECONOMIC MODELING AND POLICY ANALYSIS, FOCUSING SPECIFICALLY ON 

ECONOMIC IMPACT EVALUATION. 

'EDFY HAS PERFORMED JOB CREATION CALCULATIONS DEMONSTRATING PROJECT JOB CREATION OF 1,2% NEW FULL 

TIME NOWDIRECT JOBS FOR THE PERIOD OF THE DEVELOPMENT PHASE OF THE PROJECT WITHIN THE U.S. ECONOMY, 

AND AT THE PROJECT LOCATION WITHIN THE REGIONAL CENTER, NEW FULL TIME JOBS FROM VISITOR SPENDING TOTAL 

587 FOR YEAR 1. AND 627 BY YEAR 2. THE TOTAL OF YEAR 2 FULL TIME JOBS COMPRISES 132 INDIRECT JOBS TO BE 

EMPLOYED BY THE TENANT OPERATOR OF THE PHASE III-C FACILITIES AT THE RESORT, AND 495 INDIRECT JOBS WITHIN 

THE NW VT REGION. THE TOTAL PROJECT JOB CREATION WITHIN THE VT. ECONOMY IS 1,923 NEW FULL TIME JOBS (1,296 

JOBS FOR DEVELOPMENT PHASE AND 627 JOBS FROM OPERATIONS.) TOTAL JOBS CREATED FAR EXCEEDS THE 

REQUISITE JOB CREATION TOTAL OF 1,340 JOBS FOR 134 FOREIGN EB-5 INVESTORS. EDR BELOW PROVIDES A SYNOPSIS 

OF THE JOB GENERATING IMPACTS. 

ALLOCATION OF JOBS CREATED - ALTHOUGH THE PROJECT IS OPEN TO BOTH U.S. AND FOREIGN INVESTORS, FULL 

TIME EQUIVALENT INDIRECT AND OR DIRECT JOBS CREATED AS STATED IN THE SUPPLIED PROJECT ECONOMIC 

.ANALYSIS WILL BE APPLIED ONLY TO FOREIGN INVESTORS SEEKING TO UTILIZE THE INVESTMENT FOR IMMIGRATION 

PURPOSE. 

EXHIBIT: 

      RIMS II INPUT DATA SUMMARY SHEET INCLUDING CONSTRUCTION.. COSTS AND-TIMEFRAME.. INPUTS, AND ............... 

      LOCATION PHASE REVENUES FROM BUSINESS OPERATION AND SPENDING INPUTS PROVIDED FOR THE 

      ECONOMIC IMPACT ASSESSMENT REPORT PREPARED BY EDR FROM BOSTON MA 

      HIGHLIGHTS: YEAR 1 

      DEVELOPMENT PHASE JOB CREATION: CAPITAL EXPENDITURE INTO THE PROJECT: 

      DATA RESOURCE RIMS 11 MULTIPLIERS:' STATE OF VERMONT (SEE ANNEXED EXHIBITS) 

      BUILD COST: $76,701,600 FIXTURES COST: $7,600,000 OTHER: $2,618x{00' 

      HIGHLIGHTS: YEARS 2 AND 3 

      LOCATION PHASE BUSINESS OPERATIONS JOB CREATION BASED UPON VISITOR SPENDING 

      FOUR COUNTY REGION OF JAY PEAK, VERMONT, THE 'HIGH IMPACT AREA' BASED UPON 2010 CENSUS DATA 

      YEAR 2: VISITOR SPENDING GENETRATED BY PROJECT: $31,396,025 

      YEAR 3: VISITOR SPENDING GENETRATED BY PROJECT: $33,610,663 

      'hand and working capital excluded from calculation. 
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                                                                      Section 2 - Business Plan I Jay Peak Hotel Suites. Stateside.L.P. 

Jt 

~J                                                     ECo11olnic 

                                                       Develo rr~e~t 

t                                                RESEARCH GROUP 

r 

                        Summary of Job. Generating Impacts —Jay Peak Master Expansion Plan 

                                   "HOTEL .SUITES STATESIDEPHASE Ill-C Project" 

r 

                                                      October, 2011 

        A RIMS 11 analysis (using region. specific data for 2008) was conducted to evaluate the business plan for the Jay Peak 

        (located in Jay, Vermont) HOTEL SUITES STATESIDE expansion for job generation potential. 

          Key findings are as follows: 

       > One-time development phase activity-associated with a $87 million budget (in 2011$), $84.4 million as economic 

          transactions, will support, 1,296 'indirect jobs in the State of Vermont. These 1,296 FTE jobs represent non-directjobs 

          supported during an approximate. 12-month development phase. 

       > Once the facilities are completed =Stateside Hotel, Cottages, Guest Services Recreation Center, Medical Center.-- 

L 

          expectations for additional visitors to the resort will bring more over-night guests as well as day visits for recreation and 

          Special events. Additional visitor spending in each of-the first two.years of operation (of the new facilities) is:valued at 

          $31A million and $33,61 million in 2011$. 

       > The total indirect job generating effects of the annual visitor spending are 581 FTE's and 627 FTE's for YR1 and YR2 

          respectively within the Vermont regional center. 

       Job Generation effects of Jav Peak Proposed Expansion                                   Source. RIMS 11 Matrix 

        phase =>                                              Operations                     Deve.lo tne.nt:Phase 

        Study Region =>                                    4-county NW VT*                    State of Vermont 

                                                       Year 1 Year 2                                 1 Year 

        Visitorspending (rnil.$2011)            $             31.396 $ 33.561: 

        Construction Budget (mil. 2011$)**                                                  $ 84.382 

        direct partnershi jobs. (FTE)                     0 0                                   not applicable. 

        tenantcperatot's employees (FTE)                124                   132                      0 

        non-direttlobs (FTE)                            463                   495                    1296 

                              F fEJo6 im0.tt5  '        S$7 

          ' includes Orleans, Lamoille, Fran, and, C4itenden coanfies 

            excludes land contribution. and working capital 

          ^Development phase non-directjob impacts in NW VT region Include Construction contractors and their laborers on.-she 

                           2o6 r.sfte, ef1m, s%tm Mwm&A1s=8210911SA-f o=v -sti_33a.6n5-fW617,M8.1174 -WWkv.e*9Ugi WM 
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               CAPITAL EXPENDITURE INTO PROJECT                                                                                                                                   -DEVELOPMENT 

                                                                                                                                   OTHER               Stop 1 I ""go 2 `'                           Siage 3               Slmea 

               STATESIDE HOTEL SUITES'                                    I 516,2JO,Lr u                                       (                       S4,56?.5001 `$4 567,500                M, Sf 567;500                 64 r 5'!q 

                                                                                                                                                                                                                                   J+.,D 

               Commercial ; ',                                                  52,160,000                                                                                                                                        60 on 

               CONTRACTOR 

               SUPERVi$10NCOSTS AIID 0017N`;ES                                  54,158.000                                                             11;139, f 01 Si Oia 5C:r                            3, r             S 0 

               Siructurai, E fneerin Ut' t c;                             I 5525,000                                                                     $262 500 3131,2E:0 

               COTTAGES                                                       5t7,094,00q                                                              $d,273,500~ 54,273,5CD                          a.°"-                    ' 3,500 

                                                                                                                 32,31000                                             4                                                            0.000 

               CONTRACTOR 

               St1P"10N COSTS AND EXPENSES .;"                                  $3,369.660                                       -                       $842,•130 S84 ,4r.o                                  at•C;                   a 

               GUEST SERVICES RECREATION CE-N—ER                                                                                                 1                                $625,OC              r00.O 2              S oau 

                                                                                                                 S2,250,CC01                                                                        57,1251000                     5,000 

               MEDICAL CENT E3 

                                                                                                                   5600,000                                           I                                $210,000               $390:000 

               INFRASTRUCTURE LIFTS, SNOIN MAKING I 

               COMMON AREAS AND COMMERCIAL 321.340.600                                                                                                 53,056,6671 53.556.667                       57.113.333              57.113.833 

               SUBTOTALS I1                                                                                                                           $18697067 1$15,000,817                    -'$23;429;983         . „:.;3 811153'733`,

               OTHER I 

               LAND CONTRIBUTION                                                                                                   $2,440,000 1 

               WORKING CAPITAL                                                                                                        S159,400. 

                                      .  » .: .. ;' 376,?Oti600                                 .                $7;680100 587,000,000

               GRAND TOTAL 

                                                                                                       :. _,.                                                                                 Omer 

                                                                                                                                                                                  Chmi, 10131 c87,003;MD 

                  .. ,2s azwcm "rs~^« ._.. r+,aa. ..tea .w-~w ,~,....:=a. . a„~r~::•,w..•a..am-. ».•ati~-rw.c~m ~.~...:.ma;                              Kw.,,...,...++,+,r    .r .d .,.>,..,   ... ~,. .., .. .. ,,......,,. 

                         pyr                                                                                                                           .YEAH4                YG1R2                         J :4 

               INU+RECT J06S WAPLC'f EL7 EtY TENANT 0Pi_R "iQk 

                                                                                                                                                                  Iii 

               ; l[A~. Q~aY15lTOjZ1SPE;ND~.G:GENERAT D.:BxP}ZOJEC '"r '' VWFARO` *.,                                                                                      V.EAR2sli                 YEARS YEAR4. 

               STATESIDE HOTEL 1 COTTAGES 

               Acrnmadalians                                                                                                                          $10,492.342      -     $11,189:707..511.692.169                   - 512.198,829 

               Recreation                                                                                                                              35,965;533              56,456.264:        ' •S6,8561199             56,789,323 

19             Meats                                                                                                                                   S6,672,073              $7.112,062           $7;325,710              57;472;224 

                                                                                                                                                                                              n J                                  ; 

               GUEST SERVICES RECREATION CENTER-                                                                                                                                                                      _ ..; .e,.. •::.. 

               Meals                                                                                                                                     5665,859                 $722,043             $130,590               ;739,2417 

               Recreation                                                                                                                                $838,037                 8924,363             $954,349               $905,323 

                                                                                                                                                       $1,503,896      ' S1,646AC6                  51.684,938 St,724;572 

               MEDICAL CENTER                                                                                                                            $945,000              $1,080.000           51,215.030{ $1,350.017; 

r.., 

               OTHER-RESORT SPENDING 

               AND DAY VISITORS 

               RETAILTRAOE SKI WEAR SKI BIKES ETC                                                                                                      51.002,195              $1.045,206           51,079.474 5!,1' 3,557 

               BARS (nigh0 8 RESTAURANTS (lunch)                                                                                                       t1.102.415              51,149,727           51,187,421 $7,225,363 

               SPA AND SALONS                                                                                                                            $109,571                 $113,231             $116,943 5120660 

               CONFERENCES CONVENTION'S                                                                                                                  5303.000                 '5350,000            $367.500 5385,875 

               COMPETITIONS - gaff - mtn./oikes                                                                                                          $100,000                 $200.000             5220,000 $242,000 

                                                                                                                                                       $2,615.181              $2,858,164     ;, ' '52971;339 - S1W7.ae4 

               JAY PEAK INC. STATESIDE HOTEL COMME                                                                                                     53,204,000              S3,268,080r;'..::5>.'33J442                    S1400;110 

                         q D 0 014 r0 EF) Tb Q                                                                                                               9                                                    s 

               px1>aied.6y 0naylas.R0ma ECCA: Cha.^.erad CWINN, ACCrnmltne fap'.d USA Vitas. im.data prcMftd by W Steng.r Presidaoi nud C LO Jay Pons, ft"tl, 1-1C. 
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DEVELOPMENT OF THE PROJECT 

  DEVELOPMENT PHASES 

WHILE OVERALL PLANNING IS CONTAINED WITHIN THE APPROVED RESORT MASTER DEVELOPMENT PLAN, PLANNING, 

PERMITTING REVIEW AND STATE AND COUNTY REGULATORY APPLICATIONS FOR THE INDMDUAL PROJECT 

COMPONENTS ARE PROJECTED TO COMMENCE IN EARLY 2012. THE STATE OF VERMONT LAND DEVELOPMENT LAWS 

DETERMINE WHEN AND HOW MUCH LAND MAY BE OPENED FOR DEVELOPMENT AT ANY ONE TIME AND SUBJECT 

THERETO THE PROJECT IS ANTICIPATED TO BEGIN PRELIMINARY GROUND BREAKING IN SPRING OF 2012, SUBJECT TO 

APPROVAL AND ISSUANCE OF THE. GOVERNMENTAL AND REGULATORY PERMITS. 

THE MAJORITY OF THE FUNDS RAISED IN THIS OFFERING ARE EXPECTED TO BE CONSUMED OVER APPROXIMATELY A 

12-MONTH ACTUAL BUILD CYCLE AS IS PROJECTED IN THE RIMS 11 INPUT TABLE ANNEXED TO THIS BUSINESS PLAN. THE 

APPROVED OPERATORS ARE PROJECTED TO COMMENCE BUSINESS OPERATIONS FOR THE 201312014 WINTER SEASON. 

(SUBJECT TO NO UNFORESEEN DELAYS OR INCLEMENT WEATHER FACTORS DURING THE EXTERIOR STRUCTURES 

BUILD PHASE). 

THE JOB CREATION INFORMATION IS DETAILED IN THE ECONOMIC JOB IMPACT REPORT IN THE EXHIBITS IN SECTION 5 

OF THIS OFFERING. AND PREPARED BY ECONOMIC AND. DEVELOPMENT RESEARCH GROUP OF BOSTON, MA DETAILING 

THE FULL TIME PERMANENT INDIRECT JOBS CREATED BY THE PROJECT. 

  DEVELOPER AND CONSTRUCTION 

THE CONSTRUCTION OF THE HOTEL SUITES STATESIDE PROJECT WILL BE OVERSEEN BY JAY PEAK INC. WHO WILL 

ENTER INTO A CONTRACT WITH THE GENERAL PARTNER FOR THE PROJECT. JAY PEAK INC. WILL RECEIVE 

CONTRACTOR SUPERVISION PAYMENT OF 15% OF THE BUILD COST. JAY PEAK INC. HAS EXTENSIVE EXPERIENCE IN THE 

GENERAL CONTRACTING ROLE AND WILL ACT AS THE GENERAL CONTRACTOR JAY PEAK INC. HAS CONSTRUCTED IN 

EXCESS OF 300 CONDOMINIUMS AND TOWNHOUSES AT JAY PEAK RESORT OVER A'10-YEAR PERIOD REPRESENTING 

OVER $60 MILLION IN CONSTRUCTION COSTS. TOGETHER WITH COMPLETING THE TRAM HOUSE LODGE, INDOOR ICE 

ARENA AND GOLF CLUBHOUSE CENTER JAY PEAK INC. WILL FACILITATE THE CONSTRUCTION OF THE JAY PEAK HOTEL 

SUITES STATESIDE PROJECTAND ITS ANCILLARY FACILITIES. 

  DEVELOPMENT PERMITS 

THE JAY PEAK MASTER PLAN FOR THE ENTIRE JAY PEAK RESORT WAS CONCEPTUALLY APPROVED IN 1997 BY THE 

STATE OF VERMONT DISTRICT #7 ENVIRONMENTAL COMMISSION (°DEC') AND ALSO APPLIES TO THE AREA DESIGNATED 

FOR THIS PROJECT (COPY OF MASTER PLAN RESORT EXPANSION STUDY BELOW). THE DECS CONCEPTUAL APPROVAL 

IN 1997 OF FUTURE DEVELOPMENT PLANS BY JAY PEAK RESORT, INCLUDING HOTEL FACILITIES, PROVIDES CONDITIONS 

AND...G.UIDANCE..FO.R.DEVEWPMEN.T APPLICATIONS MADE BY JAY PEAK RESORT UNDER THE LAND USE LAWS OF THE 

STATE OF VERMONT TO OBTAIN DEVELOPMENT PERMITS (SO-CALLED ACT 250 PERMITS), INCLUDING AN APPLICATION 

THAT WAS MADE FOR THE CONSTRUCTION OF THE JAY PEAK HOTEL SUITES PROJECTS. 

ON FEBRUARY 16TH. 2008 THE JAY/TROY SEWER AUTHORITY SIGNED AN AGREEMENT WITH JAY PEAK RESORT 

COMMITTING 500,000 GALLONS PER DAY OF SEWAGE CAPACITY FROM ITS WASTE WATER FACILITY. 

THE RESORT MASTER PLAN EXHIBITED BELOW HAS BEEN APPROVED BY THE TOWN OF JAY AND STATE OF VERMONT 

AND INCLUDES A FEDERALLY FUNDED SEWAGE TREATMENT PLANT FACILITY TO ACCOMMODATE ALL OF JAY PEAK'S 

GROWTH NEEDS. THE TOWN OF JAY HAS ENDORSED JAY PEAKS EXPANSION PLANS IN LINE WITH THEIR MASTER PLANS 

INCLUDING THE HOTEL SUITES STATESIDE PROJECT BOTH LOCALLY AND REGIONALLY. THE RESORT MASTER PLAN 

PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMENT PODS IN THE VARIOUS 

LOCATIONS. THE TOWN OF JAY DEVELOPMENT REVIEW BOARD/PLANNING COMMISSION WILL SHORTLY COMPLETE 

THEIR REVIEW AND ARE EXPECTED TO ISSUE APPROVAL FOR THE HOTEL SUITES STATESIDE PROJECT. THE APPROVAL 

LETTER WILL BE ON FILE AT THE JAY TOWN CLERKS OFFICE. THE HOTEL SUITES STATESIDE PROJECT IS CONSISTENT 

WITH THE APPROVED MASTER PLAN. 
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               TIT-Stattsldet All Suites Hotel is 10IMSit OVAIttthe rr wT , - 4 r 

               base of the aki stapes kriomi as dx'Stateslde base,. 

               area. this tire's It tits the Cast sole of the Jay Peak 

               hi'ytmGnn. 71ht StatesidiF ski area at Jay Prak• Resort 

               fC'(SSC: sCttS~ rile il'iti<11 slat afr:7.. tvillrt .the K45Wt ~lst_ R'~~ J rw :r _„pr 410N 

               apfivad hr bw imss in 195 5, and to this day offers srnne s ~f • ~; i , , 

               at this n?ast %teruc ;uid 6alienging skaitij ana                  •        9 1y t                                                                                                                                                                            f '9 public:. ' a ~ ~ ~,~"` ;~ } ~                                                                                                                                 3 C i.i # tit ~           aP fi AR                                                                                                                                                                                           I, 7hraii~lsle.totll~ 1 I~.'akv} itionii?~ •+ ,j ~ ~' 
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               flip Stateside Hotel swill constsit of up to 84 atcti,l mocGitlnn '.. + ~ qr x'ir~, i'                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                         ~+ 

               units anti wilt faffer Highly desirable ski•iivsi r nut a<cr.ss " - ' ~i, Mfr ~ q ~ s 'r 
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   GENERAL PARTNER 

   THE GENERAL PARTNER, JAY PEAK GP SERVICES STATESIDE INC. WILL PERFORM SERVICES IN Cc _CTION WITH THE 

   ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP PROPERTY, ON TERMS TO BE NEGOTIA~ __ BY THE GENERAL 

   PARTNER, INCLUDING ANY AGREEMENTS NEEDED WITH THE RESORT OWNER AS TO THE HOTEL LAND OR RESORT 

   LAND. FURTHER SERVICES OF THE GENERAL PARTNER SHALL INCLUDE, BUT NOT BE LIMITED TO, ACT ON BEHALF OF 

   THE PARTNERSHIP WITH FEDERAL, STATE AND LOCAL AUTHORITIES WITH RESPECT TO THE PROJECT; MONITOR 

   COMPLIANCE WITH ZONING, LAND USE AND OTHER REQUIREMENTS; AND PREPARE OR CAUSE TO BE PREPARED SUCH 

   THIRD PARTY STUDIES AS IT DEEMS NECESSARY IN CONNECTION WITH THE ACQUISITION, SALE AND LEASING OF THE 

   Pa IPERTY AND CONSTRUCTION OF THE BUILDINGS AND OTHER NECESSARY IMF ROVEMENTS ON THE 

   PE 'PERTY AND RESORT LAND; ADDITIONALLY THE GENERAL PARTNER WILL OVEI MEE CONSTRUCTION 

   OF THE STATESIDE HOTEL ANDCOTTAGES AND MANAGE THE LEASE OF THE STATESIDE HOTEL AND COTTAGES, AND 

   NEGOTIATE THIRD PARTY AGREEMENTS TO CONSTRUCT THE STATESIDE HOTEL AND COTTAGES; AND FURTHER 

   OVERSEE CONSTRUCTION OF THE ANCILLARY FACILITIES BUILDINGS, INCLUDING NEGOTIATING THIRD PARTY 

   AGREE ---- 4TS TO CONSTRUCT THE ANCILLARY FACILITIES BUILDINGS, AND MANAGE THE LEAS Kill 

   FACILI BUILDINGS; ALL PLANNING, PERMITTING, BID MANAGEMENT AND QUALITY CONTROL t "OF 

   BUILDINGS, INCLUDING THE STATESIDE HOTEL, COTTAGES AND ANCILLARY BUILDINGS, AS WELL AS ALL MANAGEMENT 

   OF AFFIUATE(S) WILL BE BORNE BY THE GENERAL PARTNER. ALL AUTHORITY, RESPONSIBILITIES AND DUTIES OF THE 

   GENERAL PARTNER ARE MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT ANNEXED HERETO. 

rFEES TO GENERAL PARTNER AND AFFILIATED ENTITIES 

   GENERAL PARTNER'S MANAGEMENT COMPENSATION 

rOTHER THAN RECEIVING ITS GENERAL PARTNERSHIP INTEREST HEREIN, BEING REIMBURSED FOR ALL OF ITS 

   EXPENSES AND COSTS INCURRED RELATED DIRECTLY OR INDIRECTLY TO THE DEVELOPMENT OF THE PROJECT 

   (INCLUDING BUT NOT LIMITED TO PERMITTING FEES, PROFESSIONAL FEES AND THIRD PARTY CONSULTANT FEES), AND 

   RECEIVING REIMBURSEMENT FOR EXPENSES AND OTHER COSTS INCURRED DIRECTLY OR INDIRECTLY BY THE 

   GENERAL PARTNER TO FULFILL ITS DUTIES UNDER THE LIMITED PARTNERSHIP AGREEMENT, THE GENERAL PARTNER 

   SHALL NOT BE ENTITLED TO COMPENSATION FOR ITS SERVICES RENDERED PURSUANT TO THE LIMITED PARTNERSHIP 

   AGREEMENT. 

   THE GENERAL PARTNER MAY, IN THE NAME AND ON BEHALF OF THE PARTNERSHIP, ENTER INTO AGREEMENTS OR 

IILL CONTRACTS FOR PERFORMANCE OF SERVICES FOR THE PARTNERSHIP WITH AN AFFILIATE OF THE GENERAL PARTNER, 

   INCLUDING WITHOUT LIMITATION SERVICES NECESSARY TO OVERSEE CONSTRUCTION OF THE BUILDINGS AND OTHER 

   IMPROVEMENTS AND FOR THE LEASING OF THE STATESIDE HOTEL, COTTAGES AND THE ANCILLARY FACILITIES 

   BUILDINGS, AND THE GENERAL PARTNER MAY OBLIGATE THE PARTNERSHIP TO PAY COMPENSATION FOR AND ON 

   ACCOUNT OF ANY SUCH SERVICES; PROVIDED, HOWEVER, SUCH COMPENSATION SHALL BE AT COSTS TO THE 

   PARTNERSHIP NOT IN EXCESS OF THOSE DISCLOSED IN THE CONFIDENTIAL MEMORANDUM, BUT SUCH LIMITATION ON 

   COSTS SHALL NOT PREVENT THE RESORT OWNER, IF NECESSARY, FROM ADVANCING FUNDS OR OTHER VALUE TO 

   COMPLETE THE PROJECT AND BEING REIMBURSED WITH THE GRANT OF LIMITED PARTNERSHIP INTERESTS IN A 

   SEPARATE CLASS. FROM THE.EB-5.INVESTORS. IN ADDITION, THE GENERAL PARTNER SHALL PAY THE RESORT OWNER 

   ITS DEVELOPMENT FEES AND PAY WHOMEVER IT HIRES TO MANAGE THE LEASES A FEE EQUAL OF UP TO TEN PERCENT 

   (10%) OF THE RENT PAID BY THE TENANTS, IN ADDITION, THE GENERAL PARTNER SHALL DELEGATE ITS DUTY TO 

   SUPERVISE THE CONSTRUCTION OF THE PROJECT, INCLUDING BUT NOT LIMITED TO THE CONSTRUCTION AND BUILD 

   OUT OF THE PROJECT, TO JAY PEAK INC. OR ANOTHER AFFILIATE FOR A MANAGEMENT FEE TO BE PAID BY THE 

   PARTNERSHIP IN AN AMOUNT EQUAL TO FIFTEEN PERCENT (15%) OF THE OVERALL COST OF THE CONSTRUCTION AND 

   FIT OUT, AS BUDGETED HEREUNDER. 

     LIMITATION OF LIABILITY OF GENERAL PARTNER AND ACTIVE PARTICIPATION 

   LIABILITY TO PARTNERSHIP AND LIMITED PARTNERS: THE GENERAL PARTNER, AND ITS AFFILIATES, ADVISORS AND 

   THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, REPRESENTATIVES, ATTORNEYS, ACCOUNTANTS AND OTHER 

   PERSONS OPERATING ON ITS BEHALF SHALL NOT BE LIABLE, RESPONSIBLE, OR ACCOUNTABLE IN DAMAGES OR 

   OTHERWISE (INCLUDING ATTORNEYS FEES AND EXPENSES) TO THE LIMITED PARTNERS OR TO THE PARTNERSHIP FOR 

   ANY ACTS PERFORMED IN GOOD FAITH AND WITHIN THE SCOPE OF AUTHORITY OF THE GENERAL PARTNER, OR ITS 

   AFFILIATES IF ANY OF THE GENERAL PARTNER'S DUTIES HAVE BEEN CONTRACTUALLY DELEGATED TO THEM, 

   PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT. ACTIVE PARTICIPATIOWTHE LIMITED PARTNERSHIP 

   AGREEMENT, IN AN EFFORT TO REFLECT THE EB-5 REGULATIONS GOVERNING WHAT LEVEL OF PARTICIPATION IS 
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ACCEPTABLE TO MEET THE EB-5 CRITERIA, MANDATES THAT EACH LIMITED PARTNER SHALL PARTICIPATE IN THE 

MANAGEMENT OF THE BUSINESS OF THE PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE 

GENERAL PARTNER ON ISSUES OF POLICY IMPORTANT TO THE PARTNERSHIP. THE LIMITED PARTNERSHIP AGREEMENT 

ALSO PERMITS LIMITED PARTNERS TO PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES p) PERMITTED OF LIMITED 

PARTNERS UNDER THE VERMONT REVISED UNIFORM LIMITED PARTNERSHIP ACT AND (II) OTHERWISE SET FORTH UNDER 

THE LIMITED PARTNERSHIP AGREEMENT. (SEE LIMITED PARTNERSHIP AGREEMENT) 

 PROPERTY MANAGEMENT AGREEMENT 

THE MANAGEMENT AGREEMENT WILL BECOME EFFECTIVE AS THE STATESIDE HOTEL, COTTAGES AND ANCILLARY 

PROJECTS COMMENCE OPERATIONS. THE GENERAL PARTNER WILL RETAIN SQ PROPERTY MANAGEMENT, LLC, INC. TO 

MANAGE THE PARTNERSHIP PROPERTY PORTFOLIO, THE COLLECTION OF RENTS, AND THE TENANTS LEASES AND 

OBLIGATIONS UNDER THEIR LEASES. SO PROPERTY MANAGEMENT, LLC IS ENTITLED, PURSUANT TO THE MANAGEMENT 

ARRANGEMENT, TO VARIOUS FEES AS DETAILED ELSEWHERE HEREIN. 

 DISTRIBUTIONS TO INVESTORS 

ANY NET PROCEEDS FROM THE RENTAL INCOME WILL BE PAID IN ARREARS TO LIMITED PARTNERS ON A MONTHLY OR 

QUARTERLY BASIS. NET PROCEEDS WILL BE REVENUE ON HAND AFTER TYPICAL OPERATIONAL EXPENSES ARE PAID, 

AND ANY RESERVES MADE, OR OTHER FUNDS WITHHELD AS DEEMED NECESSARY BY THE GENERAL. PARTNER. IN ITS 

SOLE DISCRETION (SEE LIMITED PARTNERSHIP AGREEMENT). 

 EXIT STRATEGIES 

AS MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT, ONCE ALL I-829 PETITIONS FILED UNDER THE 

EB-5 PROGRAM FOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED INTO THE PARTNERSHIP HAVE BEEN DECIDED, IT 

IS ANTICIPATED THAT THE GENERAL PARTNER MAY SUBDIVIDE THE STATESIDE HOTEL SUITES AND COTTAGES INTO 

FRACTIONAL UNITS AND GRANT EACH LIMITED PARTNER FRACTIONAL UNITS IN EXCHANGE FOR EACH LIMITED 

PARTNER'S INTEREST IN THE PARTNERSHIP. 

ALL SUCH FRACTIONAL UNITS MUST BE MADE SUBJECT TO A RENTAL POOL OPERATED BY THE RESORT OWNER, WHICH 

RENTAL RATES WILL BE SET BY THE RESORT OWNER AT ITS SOLE DISCRETION AND THE RESORT OWNER WILL BE 

ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE CURRENT AT THAT TIME. THE GENERAL PARTNER WILL, AS A 

CONDITION OF THE SALE, REQUIRE LIMITED PARTNERS AND OR PURCHASERS TO MAKE THEIR PROPERTY INTERESTS 

AVAILABLE TO COMMERCIALLY REASONABLE, ON-GOING HOTEL AND OR VACATION RENTAL OPERATIONS WHICH WILL 

ASSIST TO MAINTAIN PERMANENT EMPLOYMENT CREATED BY THIS PROJECT. EACH LIMITED PARTNER MAY SELL HIS 

FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUST 

BE SOLD THROUGH JAY PEAK REALTY AT ITS STANDARD RATE OF COMMISSION FOR THIS PRODUCT. 

THIS IS ONE POTENTIAL EXIT STRATEGY FOR INVESTORS BUT THE GENERAL PARTNER MAY IN ITS SOLE DISCRETION 

DECIDE. TO PURSUE WITH THE RESORT OWNER ONE OR MORE OTHER POSSIBLE LIQUIDATION STRATEGIES. EACH 

INVESTOR ACKNOWLEDGES BY HIS OR HER INVESTMENT INTO THE PROJECT THAT NO GUARANTY HAS BEEN MADE AS 

TO ANY RETURN ON THE INVESTMENT OR REPAYMENT OF THE INVESTMENT ITSELF. 

 JAY PEAK INC. RESORT MANAGEMENT TEAM 

JAY PEAK RESORT IS LED BY BILL STENGER WHO IS A RESORT INDUSTRY LEADER IN VERMONT AND NATIONALLY. MR. 

STENGER HAS BEEN PRESIDENT OF JAY PEAK SINCE 1987 AND HAS BEEN LEADER OF THE RESORT SINCE 1985. MR. 

STENGER IS AIDED BY OTHER KEY QUALITY CORPORATE MANAGERS. STEVE WRIGHT - VICE PRESIDENT OF MARKETING, 

SALES AND HOSPITALITY; JAKE WEBSTER - VICE PRESIDENT OF DEVELOPMENT, CHERYL WARD - FOOD & BEVERAGE 

MANAGER; HOWARD NOSEK - DIRECTOR OF GOLF MAINTENANCE; JAIME STENGER - RETAIL AND GOLF OPERATIONS 

DIRECTOR; ALLYSON BATHALON — HUMAN RESOURCES DIRECTOR; HEATHER WHIPKEY, CPA —MANAGER OF ~g 

PARTNERSHIP ACCOUNTS C/O JAY PEAK RESORT; GEORGE GULISANO, CPA — CHIEF FINANCIAL OFFICER 1J 

 SALES STRATEGY I 

THE SALES STRATEGY FOR THE PROJECT HAS A CAPTIVE MARKET ALREADY IN PLACE AND WILL HARNESS THE 

EXISTING FACILITIES OF THE JAY PEAK RESORT BOOKING SYSTEM THAT HAS BEEN CRITICAL TO THE SUCCESS OF THE 

                               40 
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    RESORT. THE RESORT WILL MAKE AVAILABLE ITS WEB SITE WITH ON-LINE BOOKING SYSTEM, WEATHER REPORTS AND 

    ADVERTISING/PROMOTION PROGRAM THAT PROMOTES THE RESORT'S EXISTING LODGING. 

    JAY PEAK RESORT HAS OVER 4,000 ACRES IN ITS OPERATION. THE COMBINATION OF MOUNTAIN FOREST AND VALLEY 

    STREAM LANDSCAPE MAKES JAY PEAK ONE OF THE MOST SCENIC, NATURAL AND UNSPOILED RESORT SETTINGS OF ITS 

    KIND ANYWHERE IN THE WORLD. 

r   WITH THIS MAGNIFICENT NATURAL ASSET AS A BACK DROP, THE WELL PLANNED AND ENVIRONMENTALLY SENSITIVE 

    APPROACH TO THE RESORT LAYOUT MAKES IT A RESORT OF THE FUTURE AND NOT A RE-DONE EFFORT TO REPAIR 

    PAST PLANNING MISTAKES SO COMMON WITH OUTDATED RESORTS. 

    THE SCALE OF THE FACILITIES AND SCOPE OF THE AMENITIES PLANNED WILL MAKE JAY PEAK A SOUGHT AFTER 

    DESTINATION FOR A BROAD MARKET FOR YEARS TO COME. WITHIN 8HRS DRIVE THERE ARE 100 MILLION NORTH 

    AMERICANS — 25 MILLION CANADIANS AND 75 MILLION AMERICANS. NUMEROUS FOUR LANE HIGHWAYS LEAD TO WITHIN 

    30 MINUTES OF JAY PEAK FROM CANADA AND THE US, AND JAY PEAK RESORT PROVIDES STRONG .MARKETING 

r   CAMPAIGNS WITHIN CANADA TO ATTRACT CANADA RESIDENTS. 

    WORLD CLASS SKIING AND GOLF MAKE WINTER AND SUMMER EXCEPTIONALLY POPULAR BUT WITH A QUALITY SPA, 

    CONFERENCE FACILITIES, AND INDOOR AMENITIES (SUCH AS A WATER PARK, SPA, AND ICE ARENA) THE SHOULDER 

    SEASONS OF EARLY SPRING AND LATE FALL SHOULD BE AS POPULAR FOR VACATIONERS AS THE PEAK SEASONS OF 

    WINTER AND SUMMER. 

    JAY PEAK HAS A HIGHLY EXPERIENCED MARKETING, SALES AND RESERVATIONS TEAM THAT WILL ASSIST TENANTS / 

    OPERATORS WITH PRESENTING THE UNIQUE ARRAY OF RECREATIONAL FOUR-SEASON ASSETS INTO HIGH OCCUPANCY 

r   AND PROFITABLE RESULTS FOR THE STATESIDE HOTEL SUITES AND COTTAGES TENANT / OPERATORS. 

    JAY PEAK'S WEBSITE (WWW.JAYPEAKRESORT.COM) IS A VIBRANT, ACTIVE SITE THAT OFFERS ONLINE RESERVATIONS 

    AND SPECIAL VACATION PACKAGE PROMOTIONS TO A WORLDWIDE AUDIENCE ON A DAILY BASIS. JAY PEAK AND ITS 

    STAFF ALSO ADVERTISE AND PROMOTE THROUGHOUT REGIONAL RADIO, TELEVISION, NEWSPAPERS, AND MAGAZINES 

    AS WELL AS REGIONAL FOUR-SEASON TRAVEL SHOWS AND EXPOSITIONS. 

    WITH A DYNAMIC PRODUCT AND A STAFF AND MARKETING PLAN TO MATCH, THE FISCAL PERFORMANCE OF THESE NEW 

    RESORT COMPONENTS WILL TRULY BE EXCITING. BELOW ARE EXAMPLES OF INDEPENDENT COMMENTS ON JAY PEAK 

    MARKETING PROGRAM 

r 

       JAY PEAK WINS NSAA MARKETING AWARD FOURTHYEAR IN A ROW 

6    05.17.2011—Jay, YT— The National Ski Area Association (NSAA) announced the winners for the 2010-2011 Marketing and Guest Service 

     Awards; and JayPeakAmrt again claimed the tllleforBest.Overoil Marketing Program. This is Jay Peak's third year in arow to win the 

     award, and theirfounk time whmhng out of the lastfive years. BIU Stenger, President and CEO Way PeakResorb awfties the honor to the 

     hard workof the employees and the direction of Steve Wrigh4 Ylee President ofMarketing and Sales. Upon being notified ofthis year's 

P    award, Mr. Stenger said "To win this award one year is an accomplishment. To win It three years in a row show a true, undus/anding of our. 

     In&afty and Jay Peak's special qualities " 

     Jay Peak alms to not only improve the campaign each yeah but also to unite all marketing e,(%rts consistently throughout adv ft1n& 

r    cmdomer service, promotions, and social media. Their Raise em Jay "campaign aims to get kids of all ages on the mountain early and 

     of ten, and duns them into Ave skiers and riders—following in the footsteps of their parents and creaft a whole new generation of dedicated 

     JayPeakers. 91ne mantra Raise 'em Jay" is evident in their series of television andprim advertisements dwfeatare babies in hats with 

     skulls and crossbones and kids twning snowmen into skiJumps. Accordmg to Wright, Jay Peak's marketing success comes from their never- 

P    wavering dedlcodon to make skiing and rift their mtmbcrone priority, and despite the growth and epmslon the resort is going through, 

     Jay Peak will alwa)v stay true to these most important vahtes. 

r 

f 
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       JAY PEAK: A CASE STUDY IN SOCIAL MEDIA MARKETING FOR SKI RESORTS 

  Sep 111h, 2009                                                                                                                              1 

  By Mlke Berard 

  Fact. Until recently, weir seen very few ski areas demonstrating real social media savvy. Sorry, it's true. while many resorts are showing 

  up on various social media channels (Rvtaer, Facebook, etc), few are actually getting the point — they make the mistake of wBmg and        7 

  promoting in the sane way they do in print ads and on their websltex The vast mojorti are last in the social media wildernem Some resorts, 

  however, have managed to stay out of the woods and at the forefront ofnew media 

  yesterday, Yermmnt s Jay Peak Resort ofered a free 11j? ticket to the first 20people who could ptovepmhase of new media evangelist Witch   1 

  Jod Is new book SixPlwk of Separation. Fith this brilliant social media maneuver. Jay Peak Resort has coved out their spot at the front of 

  the digital media rocefor sk! resorie, leaving much of the competition in their cold smoke powder wake. And here's why: 

  1. Simply pu4 dtey are wing social media Mary resorts ate still advent from the social media realm, meaning they are most tMely watching   1 

  it rim away from them at light speed Every day they make the choice to not Join the comrrsalton, they lone that ability to understand the 

  language Jay Peak is out there listening and contributing through Facebook Twitter, a fVdw page and a You7irbe page w/custom content. 

  Their up-to-date bldg is updated by "key individuals from across the resort. 'allowing a donsparnacy that translates into an honest look at 

  what Jay Peak can offer to the consumer.                                                                                                   1 

  2.7hey are offering something of worib. This goes beyond giving away 20 free 1f tickets. With their blog post, Jay Peak hat simultaneously 

  givenyov a book recommendation, a chance at a fire day ofskling, aid a title pick-me-up good now. But it doesn't end there — take a look 

  at Jay Peak's Twitter (amongst other channels) and you'll fad a comparry that is ofering value through fun, relevant content and open      1 

  conversation with its customers. yes, It is that simple Social media is not a game of glve~and-take, but rather give-andreeelve The 

  di(ferenee in the language is small, but the shy in the meaning is mar*e. 

  3. They share and promote. By enticing others toget on the social media Bain by reading Joel's book Jay Peak is doing more than pumping    7 

  up their own brand They are supporting someone else's work Andthatpenon justso happens to be a very infhdentialperson, which leads us 

  to... 

  4.7hey realize the value of across promotion. naddtional. adverttsing and marketing often revolves around telling everyone how awesome you 1 

  are Social media should not. his about sharing. By promoting hitch's book. Joy Peak hat made a new friend and ally. 77te fact that this new 

  friend leas matryconneclions is merely a pleawant side-effect, regardless of whetherit was planned that way. —Rory Tucker and Mitre Berard 

                                                                                                                                             7 

    LAND CONTRIBUTION 

                                                                                                                                             1 

THE NET LAND COSTS PAYABLE BY THE PARTNERSHIP IS $2,420,000 WHICH IS AFTER DEDUCTION OF A CREDIT FOR 

BUILD OUT BY THE PARTNERSHIP OF A JAY PEAK COMMERCIAL AREA. THE GROSS LAND COST IS $4,620,DD0 PURSUANT 

TO THE OFFERING MEMORANDUM AND LIMITED PARTNERSHIP AGREEMENT. 

                                                                                                                                             1 

                                                  INTENTIONALLY LEFT BLANK 
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   LOCATION MAP OF JAY PEAK RESORT, STATE OF VERMONT 

                                JAY*1011 PEAK 

                                  " R M O N T 

                           York   •'Burlington 

ri 

                    END OF REPORT 
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             JU'', ..:PEAK... 

              V E R M O N T 

         JAY PEAK HOTEL SUITES STATESIDE L.P. 

                 BUSINESS PLAN 

           FINANCIAL DATA AND INCOME PROJECTIONS 

         PARTNERSHIP BUSINESS PLAN: SCHEDULE. OF EXHIBITS 

1. CAPITAL EXEPENDITURE INTO THE PROJECT AND. USE OF INVESTOR FUNDS 

2. FLOWCHARTDEPICTING PARTNERSHIP BUSINESS OPERATIONS AND STRUCTURE 

3. LIMITED PARTNERSHIP INCOME STATEMENT 

4. SUMMARY OF: 

   a), Overall Projectancome and Activities 

   b) Projected Revenues and Income from the Project 

   c) Projected Visitors and Visitor Spending at Jay Peak Resort 

   PROJECTIONS`. OF OPERATOR'BUINESS PLANS 

6. PROJECTIONS OF STATESIDE HOTEL 

   a);Assumptions applied;: room rates, seasonal analysis, occupancy, ADR 

   b) Income projections and; projected net earnings from accommodations 

   c)`AddItio`nal=spendin. g.at Jay Peak Resort facilities 

6 PROJECTIONS OF COTTAGES 

   #Assumptions applied; room rates,. seasonal. analysis, occupancy, ADR 

   blIncome projections and projected net eamings_from.accommodations 

   O.Addltionalspending at Jay Peak Resort facllitfes 

7. ItOTEL SUITES STATESIDE CONCEPT PLAN 

8. GUEST SERVICES RECREATION CENTER INCOME STATEMENT 

S. MEDICAL CENTER INCOME STATEMENT 

100-i:: SUMNIARTOF.BUSINESS.PLAN INPUT DATA APP,UED TO RIMS. If MATRIX 

                    I 
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JAY41RZ PEAK  

JAY PEAK HOTEL SUITES STATESIDE L.P.  

134 E8-5 INVESTORS $67,000,000  

~e  

VFR N1-%H  

YLi~'  

5 o IV4 a ,e  

e e  

fro , ; rniL as  

,n.:.  

VACATION -RENTAL CGTTAGES: Approx 1,100 sq it average each unit Total Living Units.  

Cost Sq. a.  

1100 sq ft  

$765 S"47A6  

1100.sq ft  

3185  

VIOLA '~7„S.O..Q.per each ros-unit  

Uril In;rastruclwe515,000 Pab:-• - -  

UlJitles, Stommater, Arch. Etc. Fees, Permits. Roads -  

S5S.000 52,S10A00  

. , 54 _ 15000 know  

5/8,406.000  

$1.260,000,  

111 b00 pOp  

'  

- 321<6,neo  

31.123.200  
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-  

-'  
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' - -  
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72W  

300  

$2,160,000  
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3600  

_ 385  

51,386,000  

61200  

Construction SUpervisbn Costs:  

Based upon:  

1120,790,000  

"  

Supervisbn  

15%  

$3,11b 500  

Supevision Expenses  

5%  

S7,D30 5m  

Subtotal  
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10000sgtteormneroal  
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108W  
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s  

-.  
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•~  
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- 
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-  
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Square Feel  
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' -  
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Si,3•fc,rxa0  
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                                                                                                                                                                   Sactlun 2 - Business Plan I Jay Peak Hotel Suites Stateside I_ P. 

(note, Stateside Hotel Condominium Units omitted from this chart for c anty) 

                                                JAY PEAK HOTEL SUITES STATESIDE L.P. - STRUCTURE OF OPERATIONS 

  PROIEM. 

  LP BUILDVOWNS 

  STATESIDE HOTEL-84 INVESTfVIFNT:                                                                                                                              $20 million in cash, land or other 

                                                                                         $6/ millbn-from 134 EB-S i ! 

  SUITES AND COTTAGES            ~ •' 

                                                $87 MILLION value from Jay Peak to provide 

  — 84 UNITS(16a TOTAL f ,; investors at$500,000 per investor I 

                                                                                                                                                                                                           --~.J 

  UNITS) ~_ ,~ . ' 

                                                                                                                                                                                                                            .1 

  JAY PEAK, INC OWNS_.._..~...._.; .. , . 

  RECREATION CENTER 

  AND MEDICAL CENTER JAY PEAK HOTEL SUITES STATESIDE LP. Jay Peak Inc, 

  WHICH ARE LEASED TO 

  THE L-b. for 10 YRS - Develops and Creates Jobs, Bullds real estate t o rent out to third party tenants. cash, land or 

  RENT FREE. - LP Income source: partnership acts as landlord and receives rents from tenants other value 

                                     -   Lease rentals structured to provide a projected rental return of 4,2% pa for the first full year of business applied to:

                                         operations to the partnership. 

  JOB CREATION Jay Peak Inc. 

                                                                                                                                                                                                    Stateside 

  Requisitejobs ~' commercial area 

  created by: LP builds and owns Stateside build out 

                                      Hotel which contains 84 

    The money sultes.to be leased to LP builds and owns pe'v4411 .,Vttcts,a Develops and constructs, And- 

  Invested into the approved tenant eattagos complox whkh tNedtslCeritsr. )P, the Guest services ft"eation 

  project oontains84 Units leased ownsbugdbte,10yrlam CarrWr. JP. Inc owns General Resort 

                                                                                  toapprovedoenant to LIP. building, ioyrle;se.tot_v. Infrastructure- 

  - Tenants lease Access road,

  occupancy, naiwtttr •+s+:',," .ar:eaa.arratts Drainage, 

                                                                                                                            ed out to pre Leased out to pre- Wetlands etc. 

  activities and use of Stateside Hotel is leased out Cottages are leased out LattheResort. 

  premises topreapproved tenant who Wpre-approved tenant ovedtenar+twho app.ovedtenantwho Snowmaking 

                                      operates the hotel. Pays who operates vacation ates, pays rental to operates; pays rental to facilities and lift 

  -increasedvisitor rental to partnership rentals. Pays rental to d tenant creates LP and tenant creates 

                                                 P jobs at the Resort.relocations etc. 

  spending at the tenantereatesjobsatthe partnershipand'tenant 1 

  Reso rt Resort. creates jobs at Resort 

                                                                                  E8-5 Investors stay Invested for until such time as all 1.829 applications have been decided by LISCIS; alt , 

  )• ' :INC#IlASEXtl15tV~itIGHT 01 SALE ANQ -                                     this time fracilonal ownership units would be allocated to the Limited Partners. 

                                 +       t ;; s E%*h Limited Partner may receive deeded equity allocation atfair market value.

      f;ENI MFA 1diR{~t(TAL'P401'`! - !P hds: exclusive right of sale, or will be exclusive rental agent 

                                                                                                                    3 
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                                            Section 2 - Business Plan I Jay Peak Hotel Sultes Staleslde L.P. 

                 JAY PEAK HOTEL SUITES STATESIDE L.P. 134 INVESTORS $67,000,000 

JAY *.§&-PEAK    PROJECTED STATEMENT OF PARTNERSHIP RENTAL INCOME 

  V E R M U N T 

Updated Report prepared by Rapid USA Visas, Inc. Napies FL: K Douglas Huime FCCA Tel: 234.594.5406 10.%20/11 

Sse'Wiclalmer"Forward iooklrg Ststements" 
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     JAY,`I ~ PEAK JAY PEAK HOTEL SUITES STATESIDE L.P. 134 INVESTORS $67,000,000 

                         F. R M G N Y PROJECTED STATEMENT OF INCOME FROM OPERATIONS Sad Rlak Factors: Forwo dlooking'Statomonts 

YE. •• . , 

GRAND 

ADOITIONAL REVENUESFROM VISITOR SPENDING AT JAYPEAK RESORT BY OCCUPANTS OF COTTAGES (SF. F STATESIDE HOTEL AND GOLF PROJECTIONS ANALYSIS OF VISITOR SPENDING) 

GOLF COTTAGE3.8lO Jeer) " ;" .~ A11*10. '' 7!4670 ,~. 79,228'. 8,782 82,599. 83,425 '0h8 81260 85102 854.53': _86,813 

MOUNTAINCLINIC- i O tr a r0 p ''`• 0 0 ~;0 0--0. -0                 ail 1K: .p,, , 

STATESIDE BOt1gVENTU1tP HgTELSUI.,~'ES r } 0, +'7, ^74 3115 '4` 74,1 p- '3t 41wiTt1A29 r. 092 - 77 663 ~ 1 78 252 TB 644 -99,0,317 79,432 

,RECREATION. CENTER - +'... ,i .d..y ,a ..~1., 13. '~ x:'13 6Z..IF' '4v :1- ;,,as 13.i~e:b74 ."14:1355 x.,••.`14,643 _..p14.935. .!.14535 14,939 

                                                                                                                                                                                                                                                                                                                                                                                                             ''Pc 7389 oIBF 1141 1 ,891 •_ 1Z9•,9Y8, 181,180' 

:4ODI}'IONAL l~V! i7OIRESORTlafG3. Tat• ?C T~4toi.• -s. '. , - Y2'3731' ~,.. 12J404~t..~"'.~`', A 2.32T'a. r -.'17.753. ]3.961 t, • -^141052 >s .14.172 i .14,295, ". 14,3!4-; 14,494 

ADO TOTALOTHERSP END AS, 8BLOWPRO)FC7EOAr)m6 TGENERATMFROMSTATESIDESUITESPROJECT 

REVENUE°„ E RESORTF LIT~ES'~~~                                                                                                                                                                                                                                                                                              'r 

                                                                                              BIKE6ETC:.                                                     -i .,'' ~.'rc :i:002r195 '6                                                                             51,015,206                                         91079474                                           31113,967                                ,:51,126,000,                                  -:         81138,1,72                                      .St'1{'7 2c .'S1157,83S. ,t                                                                        31;163;917"                                          .51;174,048- 

BET. 1LTTWiRE;~~SKJ                  (k STAURANTS, SNACKS -                                                                                                                                        -         , 5111 ;4i5"'                                           51,149,727                                    'I 51,187,421':                                     31,2_25;363                                           57,23b 800' :"51,251;990                                                                         31,282 7bd - 31,27- 610                                                                            S1;282;509 -..                                       t1,291AST 

SPA A11_DSALONS - -                                                                                                                                                              " x {1~4                               ~1~p             571,                    -   %5113,231'                                    -/ $116,943'                                                 3120,680,                                       S121983                                             5123,302                                         5124562 ~~'$125,434                                                                               $126,308,                                          .$127,189 

CONFER LACES CO,NVEKION                                                                                                                                                                                '~' i 7°V1 o00 t                                                  3350,000                                           ,3387,'x00".                                        5385.879                               _ $465,169                                                   $425,427                                         .5448 899 _ . '1469,033 - '                                                                       $492,485 -                                             $517,109- 

CoMPE1lT1ONs ::aolf:inln:Ililkea .. ..                                                                                                                             -     -                         •', ,44~1babSSt10,                                                    =E200,060 ~                               „ 3220,000':                                        ,. 1242.000                                              :$266.20D.                                          5292,820                                         5322,102 'A,' $354;312 "~ '                                                                       5388,743..                                             $428,718' 

                                                                                              1-1u1rna FCCA: Chartered Cert;nod Accountant: Raved USA Visas. Inc, from data provided by W Stenger, President and CEO Jay Peak Reson, Inc, 75•Snn- I 
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JAY  

PEAK  

OPERATOR PitOJEGTIONS STATESIDE HOTEL UNITS,  

Aebriiplex Compn9ing 84 hotel sulfes  

DRAFT ASSUMPTIONS - UNres AND OCCUPANCY;  

.. v E ~' : 'M 0' N 1.  

ASSUMPTIONSDAILY  

_ '~See.imPo(ta,H Ndle; forward L'Oeidnp,$'tatomentac  

SUITES UNIT ANALYSIS:... Units  

i', , Per0ay 0 n" Per Day '  

Par Day Totals.  

RoomeRa e e  

Approx: sqa  

}  

~  

0  

Hotel Suites 600 84  

28480 2$ 21420 65 0  

13860   

.0  

fOtel6; 84.  

26460. 21420s  

X13860•.:.  

bays Oaeupled (see OcddPSoyTabio below)  

73` 98 -  

-••• 68 • 228  

Gross Revenue, PerSeasori Per Annum.  

$1,931,580 $2,093,805  

$7961950: $4,622,336  

73. 98  

54z j  

Averagh Daily,Rate.per'Unit :.  

- 

JASSUMPTI • OCCUPANCY  

•OCCUPANCY RATE' °.  

-OCCUIPANCY  

HOTEL SUITES YEAR 1:HOM,  

:SUITES_-YEAR 4'  

HOTEL SUITES YEAR 10  

DAY5 :  

ERQ aErrr bkYS  

bAYS, PERCENT DAYS  

DAYS AERCENT DAYS  

AVAIL,  

OCCUPIED OCCUPIED, .  

AVAIL, OCCUPIED OCCUPIED  

AVAIL, OCCUPIED,OCCUPIED  

PRIME TIME  

tR.  

% ti ....  

f # % #  

# °/. #  

CHRISTMAS$ NEW YEAR  

GEORGES WASHINGTON WIE  

SCHOOL BREAK, QUEBEC  

SCHOOL BREAK, ONTARIO  

EASTER  

WEEKEND,WINTER '  

WEEKEND,SUMMER  

CONSTRUCTION HOLIDAY  

OTHER PERIODS  

" WEEKDAYS,WINTER  

WREKDAY§,SUMN(ER. ~:  

BALL & SPRING"DAYS  

t  

a  

1001/0 ..::  

8:  

_ ' 8 . •  

100%  

B  

8 .  

100:1e  

8  

90%  

S  

.5  

-90%  

5  

85%  

4  

5  

85%  

4  

5  

100°r  

5  

`100%  

5  

51  

100%  

5  

3 ...'..:  

'85%  

37  

3  

-..85%_ ...  

:.3  

-.3  

85%  

3  

24— _  

9 v_  

0' '-  

32  

24 ' '  

-9s% `  

23  

24  

20 '"  

..'..90• '.  

`1.8  

`20'  

;'95%  

19  

+'20  

9$%. _.:.'.  

19  

10  

90%  

9  

.10  

95%  

10  

10  

95%  

10  

80  

73  

80•  

76  

80  

76  

55  

66'.  

36,  

55  

=60%  

33 - :1,  

55  

70%  

70  

47  

7b'`  

70%  

49  

,'40.`  

60N. _  

t 24:  

;-.:40  

'9R'. , . ,  

.. 165.  

..:.  

"116  

LOW OCCUPANCY PERIOD$ 115. r '...: '`50% .... '- 5.8.. 115:. 60% :::691" c 11.5 ' 70% 81 '  

,5. .5 5  

TOTAL  

._.365 ;•" : 63% 365 67% • • 36.5 740/6  

-'- Thtsrop64prcpaT4*d°led;6jft.ld;USAWm*fib4!'2A,f,IAoploF"rida,•K~buylas:•NufmpFCC!t 28-Sep-:11-  

6  

02011 Rapid USA Visas, Inc. Naples, Fioride U9A. All Rights Reserved  
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                                                                                                                                                                                                                       Section 2 - Business Plan ( Jay Peak Hotel, Suites Stateside L.P. 

                                                                                  OPERATOR PROJECTIONS STATESIDE HOTEL SUITES                                                                                                                              "S6o Important Nali!'Fbrwir Lookti,p Statement!: 

JAY64                                                                                 UNITS LEASED FROM JAY PEAK HOTEL SURE9 STATESIDE LP:                                               LEASED COMPLETE WITH BUILD OUT INC. F & F's 

     V T•                 1`'i 0 N T                                              PILOSPEanve TENANTS POSSIBLE BUSINESS OPERATIONS AND PROJECTED STATEMENT OF INCOME AND EXPENSE 8"ED UPON USE OF PREMISES AND FAciUms, 

TAt3ze•1                  ,` 

~YEAR .                                                                                                                                                                                                                                                                                                    , 

shraiifiauon Adjustrtmni; Fint,4 y"m of o,ro,mffonv                                                            853 '.i£.', '9t+/n 160% 

REVENUES 

ROOMS                                                                                               "54,098,985 $4,426,904 $4,559,711 $4,696,502                                          $4,837,397 $5,030,893 $6,282,438 $5,440;911 $5,658,647 $5,884,889 

LABOR 51,15i,150 '$/,174,173$1,19T,656 $1,221,610 $1;233,826 51,2581502 511283,672 59,309;346 51,335,333- $1:382,243- 

-OTHER-VARIABLE EXPENSES '.-$573,858-... $619,766 5639;359,. 5657y510; $677,236 .. $704,325, .:5739,541 5'761,'72Y, $792,197•, 5823,884 

SLID-TOTAL - $1,725,608 $1,793,939 $.1;834,016 51;879,120 .$1,911,067 $1,962,627 $2,023,213 $4071,073: 52,12X729 $2,186.128 

                                                                                                                                     86 

TOTAL tiIRECT"C037&         ..., s'.....t._.....'-;.->.. ...,. ~_...                                    1.808684.188               ;l28.:.      Sii9 .78                                                                        . ' 5;"_                 $,173,`984'.         52.327   t                32295j306'. 

EST-EMPLOYEES.-(RTE},' y'' (AVg;W9gbiI ljo ` t1023,InctEq.                                          _ ,50.,?;                      - ?2 di•.,,    n ..53                         53-.,.              i,'S4~        t... ''Sd::               "'S5 

GROSS PROFIT                                                                                          52,394596          52,854,351             52,745,888           $2,840,241          41,949,880            $3,092;317           53,284,202           53;395,565           $3,5.57,317               $3,726,056 

INDIRECT COST,& ADMIN. EXPENSES 

BASERENT                                                                                                $753,324            $768,390              5783'm                $799,433             :$815,422           5831,X31.            SO48,365             $865,332              5882,638                  $900,292 

PERCENTAGE RENT                                                                                         5327,919            5.354,952             5364,777              $375,720             $386,992            5427,626             $464,855             S478,8d0'             54971952                  $500,216 

ELECTRICITY & HEATING UTIUTIES                                                                          $252,215            5272;078              $280,241              $288,648             $297,307            $309,129             .$324,440            5334,173              $347,463                  $361,282 

MAINTENANCE & REPAIRS                                                                                   $245,939            $265,614              .5273,583             $281,790             $290,244            $327,008             S360,771             $435,273              $452,634                  $470,791 

MARKETING &PROMOTION                                                                                    5245,939            $265,614              5273,583:             $281,790             .$290,244           $301;854             $316,946             $326,..55             $339,513                  $353,093 

OTHER AbMINIBTRATIVEC03f3 -                                                                       -. 'S122,970              $132,307,....         '$136;791 '..'514095                       $145,122            $150,927'            $158,473.       .,.:15163;227              5169,756                  $176,547' 

TOTALiCO3TS; ... `::.:u5' •. .. -:€:•> ~' ••. ... .•                                       ". W   :x S.k948,305,         :32,056,656:..        :52;112,732::.        $2,1.88;277      " $2,225;331' `        '.52,368;275           $2;482;849.::        $2,603 260           52 696;ODZ._ . ',       ° ,52 762;220, 

EHITOA :                                                                                                $446,591,           5595.854              $633,155           .  $671,964             5724,650            1.$744,043,          5809,353           -4792,365.           : 586X310                    5563,836- 

RESERVE FOR REPLACEMENT                                                                                   S84.072           -5113,366             $116.767              5120.27b             S148.654            5163`.519'           5173.871             1197.RSR&             5217.644                  S29A.dnn 

                                                                                                            8.62% 10.64%: 11:06% 11,47"1 11.62% 71.273A 11.40% 10.57% 11.22% 12.03% 

Rkpon pteparod by K Douglas HWme FCCA; Chartered CaMinM AceotthUmL Rapfd USA Vida+J:Ine, from data provided by Stenum Presidentind C50-jay Puck Reaw1 Inc. y',SoD.f1 
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                                                                                                                                                                                                                                                                                                      Soctlon 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

  A _5L 4_7 

ADDITIONAL SPENDING AT JAY PEAK RESORT FACILITIES ARISING FROM THE OCCUPANTS OF THE STATESIDE SUITES 

YEAR OF •                                                                                                                                                                                                                                                                                                                                                                                                             ' 

Recra~r7AsgLnenR,__e ..:                                                                                                                                                     t~.q~~~ry^                          µ~"s`sy~pw4ras" _ ~ 

URP6SBeS                                                                                                  5881,790                       598$733,•                           3971.380                         5990,807                      57,010,621 51,010.836 Sl,OS1,433 51,072.482                                                                                        .S ,091,911                               61,ri5,810 

SklRehlal,                                                                                                S077,253                       S6749.78.                           5692;658                         5706.409                         5720.?37 364.04e- -5749,047 .5764,640                                                                                               ST79,93J                                 5795,531 

Sk;School                                                                                                 5423;159                       3164686•;                           S474,697                         3404,395                         S494.08S 5503,-64 5514;044 $524,324                                                                                                 5531,811                                 5505,507 

WoforPerk                                                                                                 $432.250                       5166;630                            5470:167                         1405.690                         S495,464 S505.312 Set5,418 5525,726                                                                                                 5536.241                                 S546,966 

loo Arena                                                                                                 52116,125                      :S$12.diW'                          "$246.90f                        $251,639                         5256,878 5262014 5267;254 5272,599                                                                                                  5278,051                                 $283.612 

GollCourse                                                                                                5106.816                       5114,047'..                         Sn2.248.                  -.,.5114,493                            91(4761 $119,110 3121,501 5123931                                                                                                   5126.410                                 5128.938' 

#Tofa7•Reve7fues.'.fret.. ^^;?:t?i97"1Rs2/674 zF@lMLyrS~at~rs                                                                                                    }?Qa3z;9Z a1                          _ OTs'tl3i '                     ::3:49{~ab6)t~r 1`a7~ 156 Y83X 373 `S rrz)97$tey +l$'14fJ31s~JF/di al ..                                                                   ;375!3Y7.i>e:7r'i$4i;i'1,6,78ii 

BreakfiSt.1 - - .5706;402 Sni7;758?-` _S762.71d SM.967 _ S793.527, 5009.397                                                                                                                                                                                                                                      $825.585 5842.097 .S858.939 5676,118 

Lurch 5564,346- . ,S609,493 6621,683 ,5614,117 5646.790 5659.735 ..$077,.939                                                                                                                                                                                                                                                              '.'„_588SAke '_, 5700116 5716;155 

Dfn18! 3!826646 .$11/727321, 51,761,687 Sf,797,106” 51833;047. 51,$89,70$ 51;807.102                                                                                                                                                                                                                                                          11945244... 1,pe4,/49 $2.023.832 

GONCIUDhOUSB/Nortfld Center BerYRBJt, .5123,259,, '-y, 5g57.fio .S466,267-.. 547.5:5$8 5483,099` 3494,6Q7. '.$506;897                                                                                                                                                                                                                '. ". Sii4;l9!"`.1 •,"r~ -087 :,5335,569 

#T.o1$1;ReVen7ies.YMB7l _ ''a'Sk: rk' YFiAFi~Zv~i1;32x686i~&bfi7,'64YI dS3i697;6367Ft+7~a1,u"$f3~ 6" ,. 53'rYSaT47 'e$36<1L.~;"                                                                                                                                                                                     6f0`.fj'sPib' >$"818'1,F':~:~~!J::54,i't'&;'R~' 

                                                                                                                                                                               8r~83 .¢,7.,66,410k8842 ,                                                                                                                  _ _ s8~y,;y3gy~Zia 

Report pro0arad-by K 06u91aa Hu11ni FCCA: CbarWrad Cortiflad Aeo0unt00t- R6jld .USA VI•aa, Inc. fmm data pruWded by W 5ton0or, Dres'd•nf and CEO Jay P•ok•Resort. Inc. - . S6.Odt%t l 

FABLE 3 ' 

OTHER SPEND PROJEC.,790 AT COMMERCIAL AREAS STATESIDE HOTEL 

PROJECTED REVENUES, 

           -   OF OPERATION YEAR I YEAR 2 YEAR 3 YEAR 4 JEAR 5 LEAR 6                                                                                                                                                                                                                                                 XEAR 7 YEAR 8 YEAR 9 10                                                                     YEAR 

RETAILTRADE S1,441,800 51,4994721:,89,528,461 $1,560,051 $1,591,252 S1,623,077                                                                                                                                                                                                                                        $1,655,538 $1,,688,649 S1;722i422 51,766;870, 

BARS & RESTAURANTS, SNACKS $1,762,200 $1,768,528 "51',803,98* ' *jj440j059 $1,876,861 $1;914,398                                                                                                                                                                                                                 , X11952,686 -."ji1,9Q1A'40 `.; ~41ti031:S7~ ;112,071",ZOT 

TOTALS , 

Report prepared by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Vis8s, Inc-.from 4ta"                                                                                                                                                                                                                                                                                                              16•Cct- I f 

provided by W. Stenger, President and LEO Jay Peak Resort, Inc 

See Disciaifrlef'F -atrU;leokiitii t;lateman#s:; 
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Z 4                                                                                                                                                                                                            Section 2 - Business Plan I Jay Peak Hotel Suites Stateside L.P. 

                                                    .      , OPERATOR:PROJECTIONS GOLF COTTAGES / MOUNTAIN CHALETS

                                     AY Pom A cotmpiex cnrnprtsing 84' Goif lMtn. units 

                                  J 

                                                                                                          DRAFT ASSUMPTIONS - VACATION RENTAL. UNITS AND OCCUPANCY 

                                     .~{ E R ~o'NotorForward C,00ldjjgStatoments: 

                                                                              DAILY 

                                   SUITES, UNIT:ANALYSIS Units ~ r{t c~ Per Day "F1~'t ~~' Per 0_ay "c >an Per Day Totals 

                                                                                                                                                                  R3'e" R", tnR 

                                                                                                                                                                                                                                      0 

                                   Golf jMtn. Chatets 1100 84 r 5 _n 3696n . R 535S.96: 25820 523 , 19740 _. 0 

                                   Totals 84 36960 29820 19740 

                                   Days Occupied {see Occupancy Table Below) 73 107 69 249 

                                   Gross Revenue Per Season Per Annunt $2,698,080 $3,190,740 51,362,060 $7,250,880 

                                                                                                                                                  73 107 69 

                                                                                            DAYS           PERCENT                    DAYS.                 DAYS            PERCENT                   DAYS                DAYS.           PERCENT                 DAYS 

                                                                                            AVAIL:         OCCUPIED               OCCUPIED                  AVAIL.          OCCUPIED              OCCUPIED                AVAIL.          OCCUPIED             OCCUPIED 

                                   PRIME TIME                                                   >:i...,            `%.... •               # ....,               #                  %a                     fE                  #                   %                   # 

                                   CHRISTMAS & NEW YEAR                                         8:               100%.                    8                     8                 100%                    8                   8                 1001/0                8 

                                   GEORGES WASHINGTON WIE                                       5                50%a.                    5                     5                 90%                     5                   5                 90%                   5 

                                   SCHOOL OREAK:'QUEBEC                                         5:               85%                      4                     5                 85%4                                        5                 85%                   4 

                                   SCHOOL BREAK, CINTARiO                                       5:               160%                     5                     5                 100%                    5                   5                 100%                  5 

                                   EASTER                                                       3`.              $5%                      3                     3                 85%                     3                   3                 85%                   3 

                                   WEEKEND.WINTER                                               24               900/a                    22                    24                951/6                   23                  24                95%                   23 

                                   WEEKEND',SUMMER                                              20               90%                      1$                    20                950/6                   19                  20                95%                   19 

                                   CONSTRUCTION HOLIDAY                                         10               90%                      9                     10:.              9501.                 .10                   10".              95%e                  10 

                                                                                                80,                                       73                    80:                                       76                  80                                      76 

                                   OTHER PERIODS 

                                   WEEKDAYS,WINTER                                              55               65%                      36                    55                75%                     41                  55                80.0%                 44 

                                   WEEKDAYS,SUMMER                                              70               650%                     46                    70                751/0                   53                  70                80%                   56 

                                   FALL '&SPRINGDAYS                                            40               65%.                     26                    40                75°%                    30                  40                75%,                  30 

                                                                                                165.;     ... ;                          107. ..               1.65.                                    124                   165:                                    131) 

                                   LOW OCCLIPANCY PERIODS                                       115:             60%'"                    69                   1.1                70%                   123. .                115:              14%,—                 141 

                                   CLEANING DAYS                                                 5 .                                                            5                                                             5 :. 

                                   TOTAL                                                        365              66%                                           $¢5, "'            TS%o                                        365.              78%u 

                                   -This ropoif;Wpm dLupdarad ry fTdphr USA Visas, .&1 ZO f.1 Nap iesfloitdq:• K t?dri51as riiilme fGCA                                                                                                                           28-Sep-11 
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JAY>'' EAK  

V ER;M'O'N.,T.,,  

REVENUES  

ROOMS  

TELEPHONE  

Section 2 - Business Plan 1 Jay Peak Hotel Suites Stateside L.P.  

OPERATOR PROJECTIONS GOLF COTTAGES !MOUNTAIN CHAL LETS -Soo Important Notw Forward Looking State MenLV  

84'TCITAL UNITS LEASED FROM JAY PEAK HOTEL SUITES STATESIDE L.P, LEASED COMPLETE WITH BUILD OUT INO. F & F's  

PROSPECTIVE TENANTS PoSsmLE 611SINESS OPL'RATIONS'AND PRoJECTBO s'TATEMENT OF 'INCOME AND EXPENSES SASEO.UPON USE OF PREMISES AND FACILTIITIES  

isib3,za3 sa,s25,79x  

125,514 S1231279  

K0.  

$6,898,336 57,250,880 57;323,389 $7,469,857 $7,619,254 $7,847,931 58,083;268  

$8,325,764  

02£6,762  

55,5 071  

$702`1,494.  

57,368033  

S 4r"ES[  

57815382  

67,769;124  

59002,198  

58,242264  

58;d89,532'  

~]CC~IPANGYw68Y-, RUOMDQY9 ?AS~.M!pb~j'son~ -  

~ ?.a~~.j, 746iD  V3 ",29$ `~`~8178Z -,,,s Y259~  

a~< 03dT5 2fid"  

UtRFCT'C0573 4".: 111:1-1111.:  

.:'  

..  

:..  

..  

... 1111. .'. ,  

LABOR. ~:,~ '....  

..  

$1,070,566  

'57,942,014  

41,171,017  

x$1,232,650  

.91,281,59#, ~~~1~;307,22J  

"51,333,369  

..  

S1,373,376-  

E?._1tki73,  

ST,457,009  

OTHER vARIA9LEEXPENSES '  

$1,171,017  

•51,060441  

51,119355  

51,178,268  

S1,190,051  

$1,213,852  

Si,239,129  

51,275,773  

S1 ;13,331  

57.15"937  

,51,78-TOTAL _ _.. 1111 , :.tuw`.tG:~_ , .•, ;.. , -  

. _ . 02 ,4 :.if2~?.90; 372  

_53,4,1,.0 ()Is3',  

".. 92.728,t'(02  

SZ ,BOft;9~  

TELEPHONE ,.  

5100;411.  

.:' $163,424  

$106,520  

$109,722  

$113,014  

$1/6,404  

$119,896  

•$123,493  

- 5127,198  

$131,014  

,. .c ;  

.r 52,349;997  

52,309;878"  

:' 12,398,898 "'  

..  

`''¢2.520,640 •  

52.504,657  

52.637,461:.  

`S2A91;394 .  

52,772,136'  

.5855,306.  

$2,W'so.  

MPLOYEES FTL _ r [~ ~.,pt•J 5::152 -L  

. - _-~..  

_  

~,  

GROSS PROFIT ... .~.  

' 6V  

$3 938,76  

54,34 B  

9.1 J.V  

$4624,598  

$4,867,393  

54.879,989  

S.4 977.391  

 .55077,730  

$?,230,062  

:$5,386,963.  

55,  

$5,54z"572  

72  

,b5, 4ui72  

MI ENSES •"  

INDIRECTGG$T.&ADN. EXP  

1111.  

• ...  

RENT - :y ._•.;  

'.r ''~'j808;560;;`  

~i4916;QSA '.:.  

.. $934;662 ti;  

':,'$953; 559  

:972,630  

,3892,083  

11;011,925  

51,032,103  

;1,052,606.  

'$1,073,862  

. ,.. ',;;t ., ... ...,  

PERCENTAGE:' RENT"` -' 'x -  

..  

5493,060  

1111  

..  

5522.063  

`111,:1- .  

X5551;OG7 •" ^5580;070`'  

5586,871` '~  

$597,589  

'""" 5609;540>  

.  

. ; 5667,068•.  

'  

$687,078 ;  

57p7,600.  

ELECTRICt1TY&:HEATINO  

.:  

$503,101  

$532,408  

$561,726:  

$591,043  

$597;172  

1111...  

$609,229  

'$621;530,•  

$640,'1.'76  

;.$659,381  

.5679;183.  

<,  

MAINTENANCE&REPAIRS•,  

$482,244  

5489,434  

$516,625  

5543,8.16  

$549,254  

5560,239•.  

11571,444  

5588,587  

$608;245  

5621;432.  

M40i, TINGBPROM0T10N;r, r.  

1369,796  

$391,648  

5413,300.'  

$435;053  

5439,403  

$443,191  

$457;195  

5470,670  

$494,996  

5499-,'`..46  

{,  

OTHBRADMINISTRATIVE'COSTS  

'? ' $246.530  

5261',032':.  

5275,533  

$290;035  

5292,876:.  

5298,794  

5304;170..  

S313;913,'  

. 53231331:  

53331031-  

-52,973,289  

49.1.'3014  

5925310753;393676  

$3437,267  

S3.646.125  

-$3;M,361  

'53717775  

$3813837  

$3,917,724  

EMMA  

$865,476.  

51,236,.179  

$1,371,489  

11,473,817.  

$1,442,732,:;  

$1,471,756':'  

$1501,386.  

31,517,287.  

$%573,127'  

$1,630,849  

RESERVE FOR REPLACEMENT.`  

$483;000  

$587;321:  

5551;067  

. '.4.580,070  

$585;871 '  

'5597,589`  

$609,540...  

5627:821.  

$546,661  

' $866,061'  

ENWG9'• GOLF COTTAGES Complex'  

PRw. AR  

$472;416  

.: 5648,858  

$026 422  

$893,746  

$858,861:' `  

5874;167  

$891,825.  

5889;4  

.. 4  

-5926;65:  

$984,78880 .'  

:lncomsi Oar availabi9 sulte rootil p':a. (PAF3)..  

sd:k2 :6o '. '  

'$7;724:50';.  

::59,760:93  

..$117,639.84  

$10,200;72.'$10.408.75  

"$f0,8f6s9Y  

;. $70;588.8{'  

$11,019:35  

$11,40557  

EARNING  

S a2;Xi6 x :.ihTSG49 85ds w'_ . ; =50a0;789T~~~kSQQ4}386; . '< ' S86ii06i' ~ s.'ir;'68d157d: "- ;,~."'SQOZ 4? ""~-1710:0497 ~7''.T3957:495>".; 7 °SH7ii 2%  

9.75%'  

11.82%  

,'12,24%'  

11..62%  

'71.6235  

11.62%  

1125%  

1f.37%  

11.50%.:  

Report pmparod byK 4opplaa NuIm~~FfCA: 6Eer9emd Certified Apeountant Rapid US. %Visas, i6c. from.dat3 provldod by W Stengor, Presidrt'and CEO Jay Peak Resort, Inc.  

6•Sgp•1~1,  

t•  

a  

/  

:2Q,1i'RBpl.0 USAVisas; Im Naples, Flgrlda;U$A. Al Rights Reserved  
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                                                                                                                                                                                                                      Section 2 r Buslriess Plan Jay,Peak H0e1 Suites Stateside L.P. 

TABL,B"2 

ADDITIONAL. SPENDING AT JAY PEAK RESORT FACILITIES ARISING FROM THE OCCUPANT S OF GOLF CHALETS 

            •     ••              .                                                                                                                                                                                                                                                                         1 

~f7eereatlon and`Airiuserrferit Revenues:' ':                        .   _                   _                                                      , 

Lih Passes _                                                                                    5888,930              $9501044                SB98,446 51,018,415                      $f,0381783            S1,u59•t{59           S1,0811,760~m.        $1,102,365           $1,124,413                S1,f46.901 

SW Rental. -                                                                                    $622,261         ~    $084,47$            .   $711, 86$ b726,092                         3740.014              $756,426'       .. ,3770,536                -$785,946             S801;665                 3817,898 

Sid SMool -                                                                                  ..$426,680               5469,355 ..:            S486,129ii $497,892 -.                     S507,850                                    552$367               $536,934           .. 5549.713                 $560,707 - 

WalerPark                                                                                       5248,900              $268,812                $279,565. $295.156                         $290,859              5296,877              $302,6Y0              5398;662              5314,836               ..$321;132 

Ice Atone                                                                                       -5142,229             $159,296                S165,66$:: .:$168,981.                     St72;38f              5175,808 ;.           $779,324              slaz9fl               3188.569                 $IK301 

Golf Course                                                                                     $900,:044             3998.446              51,030,384" ::51,059.152:                  S1Atl36,335           $1,101;941            5.023,980             51,146,460           $1,t69,389                $1,192,Tr7 

                                                                                                                                                                                                                            x: 

Dnlakfasts                                                                                      $711.1.14             $753,813..              P83.965 5799,64d $815,637                                        5831,950              $848,589 5865,561                        T  5862,872                 5900,590 

LUOG%1                                                                                       ..3568,915               $614,428                S639,f1GG $631,786 $684,821                                    . $676,118°             $691,680 $705,514                           $719,624                 -$734,017 

!310110!                                                                                     51,642,743             $1,741,307              57,610,959 51, B47. 179 . $1,684,122                             51,921.805            Sf,960,241 .31,999,446                     $2,039,435                $2,080,227 

GOIIClubhousellVordla Cantor BerS/Resi.                                                         5426586               W0,821                  5479.294 $466,839 5488,616                                       3508.588.             3518.760 ; 55?9. 185                        5539,718                 3550.5$2 

?'0281'R,eY9JIUBS'•ilr~@ 15~' ... .. `.                             .. :." .. ..,. 33.349:480:-...,.$3:570,370.._..                     ~.-SJ:713. 1$d. ,-' .53,787;448.'...., ~'M.883.197:.                 53;940.461; "       , .yi'dfA,276•~•• _~t4;099i656i              -$4(!,'8'~iB48A- 

GkAN217,0 AC f2 1!ENU[S Y66385 SST, 110, 000,                                                                                           '57395, 2 S'7 543,L?7,~~ ,5 693,999s "~szs47'a a_                                          asoo4;;aa7".W " asFss, 3a                  snaz©,has               sB,Ese.7~6, 

Report prepared by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Visas, Inc. from data provided by W Stenger, PreSidant and CEO Jay Peak Hasoll,ana                                                                                                                                     20•Sep-11 
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Section 2 - Busltfeft Plan 1 Jay.Peak Motel Suites Stateside L.P.  

JAY PEAK JAY PEAK GUEST SERV14PES RECREATION CENTER 15,00.0 SOFT  

OPERATOR PROJECTED STATEMENT OF INCOME; LEASED COMPLETE WITH shit-D <7UT INC. F:& Fs  

'4Sa0in)p0'Un'tNvt4a Forward''l.itakln}.Stgttiinantx:  

"MWS KCA, IVItktr fttK'WWA. 9T" 4VU PIMMS Itl!M  

ANNUALVIStTORSPROJECTED  

41V;;-'4-a  

66,68ti  

12,204  

<?u  

73;059  

i.T.a  

73,925  

,?.W'  

74,602  

wu,.  

75,691  

v./  

78,591  

... ~.  

77;504  

....v  

78, f0  

v,...  

18,761  

NOTELAND COTTAGE COMPLEX GUESTS  

$3,584  

58,942:  

69,532  

60,127  

60,728  

61,335  

61949  

62,568  

63,194  

63,826  

AvmceAdmisslonChargo imtJ~Ai4tad.twCRC+7u!1;.  

$12  

$12:24  

$1,`2.48  

$12.73.  

$1499 _  

$13:25  

$i3.S'l  

$13.78  

#14.00  

$14.00  

OTHERRESORTOUESTS  

13;002  

13,262  

13;522:  

13798  

14,074  

14,45  

14,643  

1035  

14;935.  

14,935  

AverageAdmisn ,n .%arj~C  

515.  

515:30  

$15.61  

$15.94  

$16.24  

$.16.68:  

$16.89  

41T.00  

All"  

$17,00  

REVENUES 

CiTftGl~3Ts~  

3 d0~ c  

S7 2 ` {ice 23$'?57$5y6G5 -  

.S~BD t5311Z 537 38'iy7Z ~xS5w f SB$4 715 {^ SE93 °%03 

8!!3 5:af  

.vr:'1~it.6at21.e  

Z1  

5L S7 33»..  

,5~w  

,a 023+~~  

FAST FOOD CAFE`  

:REYENiIE$" - $1DPq..ww•~..., .  

,_-',__ Sg6.5;859  

-  

f739,248`.'$,S7~i8,021'.•_.:5756.908._:.',fTt#5.913.:  

293:.._.,  

f787~611  

~_..  

. .. _  

DIRECTFOOD&MISC-COSTS 40%  

3266,3-04  

_5722,043.-5$0  

1288,817  

3292,236,  

$295,699  

$299,208  

4302,763  

,.,>fTT5,036,.,~¢78i  

$306,365  

$310,015  

63iZ;'517  

$316,045  

GROSS PROFIT  

5399:515  

3,226  

8 3544443,549  

WS,8112i  

$464,145,  

5459,548  

3465,022'  

$468,776  

$472,567  

DIRECT COSTS  

t.A9QJ3  

3335,215  

-5369,745  

5381;739  

'4394,129'  

$406,928'  

$393,890  

$406.695  

$416,634'  

$426;981  

$430,299  

OTFiERVARIA9LEEXPENSE5  

5209,509  

5231-091  

5238;587  

f246331  

625'330  

'5262;594  

$271;136  

$279,089  

:5284;654.:  

$286.866..  

1OYk~ ?  .~- »  

 S 3a, ;3  

`4 0838 ~'  

05327 .w.,. frtZ~ST  

_ a  

87:8  

7 ~i~a~ 71  

...,j_., .,...  

$US TOTAL GROSS PROFIT  

5092.828.  

- S756,753 - -  

$774376  

$786,412  

5804,874  

$843,035  

5866,243.  

$833.655  

$895:757  

59027RE  

GROSS' J'/7Cf? J2ECONCIt1ATKN! ' " "" .... ... ...... ••. _  .. •.r' ...  

. •.., 724:572 „. 91.M34.1: 51.80.7,282 ; SPBSO,;t33:'! . - ~51,89i,393 S1,8f9,ei0 . .:: 3L83b.076  

TiGTALRc"VFNUES  

1.oue&FECT CQS75 '.  'SBli,M S8JJ9,653 . SVI`Z562 ,,: SL3&,754 .1960,466 .5059,247 •t984,i80, Sir007,T37 024; Tli3 7,002210  

GROSS WtCa !7' 707-01" `. •'.. ,..-:5697.828'  

$750.7W .: :''.5772318 ~.: .5788.Yi2 `r ..., swmm.t... `5848.OJ5 'r 6860.7/3, 188,7,855• 51:843:737•.,.'.65902.886  

'y'fs~.n.:>....•,~~. t'-~.t'S`.L,~`~Ltae  

_..~.. _7$  

E'-^--`w'.'  

'~.,'.,  

...  

_ _.-7F'-•---  

1._  

INDIRECT COST &ADMIN. EXPS.  

$140,000  

.$142,800  

4145,656  

$148,569  

$1$1541  

5164,671  

$167,663  

$160,876  

$1.64,032  

$167,313  

RENT  

$90,234  

$98,784  

$101,096  

$103,474  

4105,920  

$108,437  

4129,530  

$136,189  

$143,993  

$145,131  

KRCEWAGE RENT  

$83,804  

$92,436  

$95,435  

$98,532  

$101,132  

$105,037  

$108,452  

$111,638  

$113.862.  

$114,746  

ELECTRICITY, AC aHEATING'&UTILITIES'  

.$67,043,  

473,919  

$70,348  

$78,826  

$81,386  

$84,030  

$96,762  

$89,309'  

$91,089  

$91,797  

MAINTENANCE $•REPAIRS;  

541.902  

546,218  

347,717  

$49,266  

$60,866  

$62-,519  

$54;226  

$55;818  

$56:931  

$97,373  

MARKETING & PROMOTION  

$36,000  

$36,000  

$36,000.  

$36,000  

$36,000  

536,000  

$36,000-  

$36,008;  

536,000  

536,000  

PRoPERTY7AXES-ANoINSURANCE  

$60,282  

$55,462-  

.$57,261.  

$59;1.19  

561,039  

$63,022  

$65;071  

SIW9981  

568,3f7  

$68,848  

OTHERiDMINISTRATIVECOSTS  

5509,263  

$545,650  

$559,513  

5573AT  

$588,484  

5603,61.7  

$637,704  

$656,740  

5674;224  

5687,208  

E81TOA $163,564 $211;103 4212;882 $214;625 $21.6;391 $244,419 $226,539 $226,918 $221;533 $221,958  

RE$ERV8 FOR REPLACEMENT 516761 ' $23,409 523;859 . $24;633 $30,520 . $31,511 , $32,536 , ' $33,491 , -:$34;158,,, . :$34.424  

13  

02011 Rapid USA Visas; t'nc. Naples, Florida U9A:,Ali Rights Reserved  



                                                                                                                                               Section 2 - Buslnuss Plan j Jay Peak Hotel Suites 5tatesicn L 

 J~ JAY PEAK N                                                                       AL CENTER) CLINIC 

                                                           '-,OPERATOR F             CTED STATEMENT.OF INCOMEA- 

                                                                                                                                                            ^S                                           Statements: 

 Labar'. 437'em .S432,000 $4861000 $540,000. $550;800 $661,818 $573,052 r,$58,4,613-. • 3596,204, ,$608,128 

 kAV9. VVd 9 Jab UUU 

 Other Variable Expenses                         $189000              $29;6;000 -71$243;000-              $270,000 =        $275.400.       ,$280,908       $286,526:       $292 257     12981102'         $304,064 

 SUB TOTAL                                ~' $567,000                 $648,000           $729,000         $816,000''        $826,200'       $Sd21724        $659,578        $878,770        $894,305'       $912,192 

 GROSS PROFIT                                    $378,000             $432,000           5486.000         $540,CG0          $550,800        $561.816        S573,052        $584.513        S596.29         S608.128 

 INDIRECT COSTS 

 Overheads' 

 Rent                                             $94,500              $96,390             $98,318        5100,284          $102,290        $104,336        S106.422        $108,551        $110,722        $112.936 

 Percentage Rent                                        $0                   $0                  $0               $0                50             $0               SO              $0              $0              $0 

 Unities                                          $52,000              $53,560             $55,167         $56,822           $58,526         560,282          $62.091         $63,953        $65,872         $67,848 

 Prop•,Taxes                                      $24,000              $24,720             $25,462         $26,225           $27,012         $277,823         $28,657         $29,617        $30,402         531,315 

 Insurance                                        $18,000              $18,000             $18,000         $18,000           $18,000         $18.000          518,000         $18,000        $181000         $18,000 

 Maintenance and repairs                          $37,800              $43,200             $48,600         $54,000           $55,080         $56,182          $57,305         $58,451        $59,620         $60,813 

 Other Admin Costs                                $47,250              $54,000             $60.750         $67.500           568,850         570,227          $71,632         $73,064        $74,525         $76,016 

 TOTAL                                           $273,550             $289,870           5306.296         $322,831          $329,759        $336,849        $344,107        $351,537        S359,142        $366928 

 TOTAL COSTS                                     5840,550             $937,870             ,035.296     $1,132,8'31$1,155,959            51.179,573      $1.201686 57.228,307            51,253.446      $1,279,119 

tPR03ECTE0'NETIN COME `                          •$104:450            Si42,130           $179,703 3521Ti63                  52isaR dt ;'# ` ZZ!E96i-        STL$«g45y      :'S23Z. `9-- -_  3237;06`1:   ` $24-1 

              PRrfaiiOWi.t^r "_.~                                                             - 

 1;WC 

 Gt                                                                                                                                    PX                                                                   L..)•2 'pn 

                                                                                                                                            idatsed. 

 n4part preparod by Rop1d USA Visas, Inc. Naples FL: H Douptas Wu1me   FCCA                                                                  9118111     Sao DIsOalmac'Forward look 5tatamonW 
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                                                                                                                                                             Section 2 - Business Plan I Jay Peak HOW Suites Stateside L.P. 

4 

L 

                 CAPITAL EXPENDITURE INTO PROJECT                                                                                                                                                        DEVELOPN.EhT 

                                                                                       -.-BUILD            FURNISHINGS & rl%I -:R"'                  , -iF-p             slago I                  ,. Slnylo 2              Stu90-3                   Sl.ryn S 

                                                                                                           FDR SUITES FIT. OUT 

                 STATESIDE HOTEL SUITES                                                518,270,000                                                                       $4,567,500                 54,557,500             &4,557 5 )[                54.567,500 

                                                                                                                              52,520,000                                                                                                              :2.520,600 

                 Copnmvfc(al                                                             -52,160,000 

                 CONTRACTOR 

                 SUFLI VISION COSTS AND EXPENSES                                         $4.158,000                                                                      $1,039,500                 51,039,500             $1,039,500                 $1,039,500 

                 8ln,c,urai, EngTmeeriitig,Utilities                                        $525.000                                                                        5262,500                   $131,250               $131,250 

                 COTTAGES`                                                             517,094,000                                                                       54.273,500                 54:273,500             $4,273,500                 54,273.500 

                                                                                                                              52.310,000                                                                                                 "            S2,310,000 

                 CONTRACTOR 

                 SOFERVISiON COSTS ANA EXPENSCu                                          $3,369,600                                                                         $842,400                   $042,400               $842.A(ki                  5:142,4 OD 

                 Structural; Enginiterling. Utilities                                    53,O60.D00                                                                      51,530.000                    $765SID0               $7c5,00P 

                 GUEST SERVICES RECREATION CENTER                                        551000,000                                                                         S625,000                   $625.000            $Z500,000                  5I.MDW 

                                                                                                                              $2,250,000                                                                                   $I,1s5,00C                 51,125;000 

                 MEDICALCENTER                                                           $1,725,000                                                                                                                           $862,5                     5362.500 

                                                                                                                                 §6001000                                                                                     $210,900                   $356.000 

                 INFRASTRUCTURE. LIFTS. SNOW 14ANNG 

                 COMWN AREAS ANDCOIMWRCIAL                                             521.:140,000                                                                      53,556.067                 $3.556,667             $7.113.333                 $7,113",333 

                 SUB-TOTALS                                                                                                                                            $18697,067                 $15;800,617        ` $23:419,983                   $28:4531733 

                 OTHER                                                                                                                                                                                                                               ur 

                 LAND CONTRIBUTION                                                                                                                52.460,000 

                 WORKII4G CAPITAL                                                                                                                    $168,400 

                                                                                       578,Tf11,800 S7 680,000                                                                                    $87,000,000 

                 GRANDTORAI$ 38'1686m=110111                             t ,                                                                  '                                                                      Other                           581,36 ,6,00 

                       iIi :.i.f n f,                                                               X' {f1 Lt0                                                                                         Chocklotal 

                                                                                                                                                                     ' YEART                      YEAR ':.                 YEAR3 YEAR 

                 INOIr;Et',T.(0f3S F41rL0YEL` 3Y TtNl,"dTOPERATOR 

                   :a us detW;                                                                                                                                                                                 5?                      3°                         53 

                                                                                                                                                                                                               50                      50                       'S2 

                 i t 5ern, es RevOetoR ~Dnter `                                                                                                                                                                fG                        7                        17 

                 S(JMMARY,_OFyV5)TOfiSPENpINGGENERATEDQYn@ROJFGl ' ? ::ur `3i 1+$ 41EA7~i1:.                                                                                                      V--AR2k~=           ;'. YEAR,3 'YEAR4;.ti 

                                                                                                                                                                                                                           F6rUxarofat!d"nol~` ',~ 

                 STATESIDE HOTEL f COTTAGES 

                 Accomodations                                                                                                                                         510,492.342                $11,189.707             511,692,169                $12,198,829 

                 Remation                                                                                                                                                $5,985,533                 $6,456,264             56;656,1991                56,789,323 

                 Meals                                                                                                                                                   $6,672,013                 57.112p82              $7,325,710                 $7,472,224 

                 GUEST SERVICES RECREATION CENTER                                                                                                                                                                                   _ 

                 McaL                                                                                                                                                       '$665859                   $722.043..             5730,590                   $739,248 

                 Recreation                                                                                                                                                 $838,037                   $924,363               $954,349                   3985,323 

                                                                                                                                                                         $1,503,896                 $1,646,406             5104,938 S1.724,572 

                 MEDICAL CENTER                                                                                                                                             $945,000                $1,080,000             $1,215,0601 $1 359,600 

                 OTHER RESORTSPENDING 

                 AND DAY VISITORS 

                 RETAXTRADE SIG WEAR SKI BIKES ETC                                                                                                                       $1,002,195                 $1.045,206             $1,079,474 51,113.967 

                 BARS (night)8,RESTAURANTSlurch)                                                                                                                         $1,102,415                 $1,149,727             $1,187,421 S1.225.363 

                 SPA AND SALONS                                                                                                                                             $106,571                   $113,231               5118.943 $120,680 

                 CONFERENCES CONVENTIONS                                                                                                                                    x300.000                   5350.000               $367,500 5385.875 

                 COMPETITIONS -go.[-mtn.lbdkes                                                                                                                              $100,000                   3200.000               5220,000 $242,000 

                                                                                                                                                                         $2,613,181                 $2,858,164        - _- 32,81,1,379- - -53,067,864:

                 JAY PEAK INC. STATESIDE HOTEL COMME                                                                                                                     53;204,000                 $3,268,080                ".3-n442" $7.490J1D 

                 Prepared by Douglas Hulme FCCA: Chartemd Certirmd AccounlanL Rapld USA Visas, Ine.:dato provW#d.by.W Slenger Prosidcnl and CEO Jay Poak Resort, Inc. 
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          PARTNERSHIP AGREEMENT OF JAY PEAK HOTEL SUITES STATESIDE L.P. 

                    A VERMONT LIMITED PARTNERSHIP 

         The parties to this Agreement of Limited Partnership of JAY PEAK HOTEL SUITES STATESIDE 

      L.P. are: 

         Jay Peak GP Services Stateside Inc., a Vermont corporation with its principal place of business at 

      4850 VT Route 242, Jay, Vermont 05859-9621, in its respective capacities as the General Partner and the 

      Initial Limited Partner. As additional persons invest in Jay Peak Hotel Suites Stateside L.P. (the 

      'Partnership' or "Limited Partnership% and take such steps as are required hereunder and under the 

      Subscription Agreements (as defined in Section 3.02(b)) contained in the Confidential Memorandum (as 

      defined in section 2.06(g)) to become Limited Partners, such additional Limited Partners shall become 

      parties to this Agreement and shall be legally bound by the terms and conditions herein. 

                            Recitals 

         WHEREAS, the parties desire to form a limited partnership to (1) acquire title to one (1) or more 

      parcels of real estate at Jay Peak Resort (the "Resort) from Jay Peak, Inc. (the "Resort Owner"), and 

      constructing and erecting a new hotel building (the "Stateside Hotel Building") with a hotel with up to eighty 

      four (84) units at the so-called Stateside base area of the Resort, the hotel in which will be owned by the 

      Partnership as a commercial condominium unit and leased to and operated as a hotel by a tenant to be 

      approved by the Partnership (the °Stateside Hoer), which Stateside Hotel Building will also include one or 

      more commercial condominium units to be owned by the Resort Owner or an affiliate and include an indoor 

      pool and leisure area and various commercial services offered Resort guests (the "Resort Owner Units"); 

      and (2) on land retained by the Resort Owner that sits adjacent or near to the golf course and Stateside 

      base area at the Resort, and leased to the Partnership under one or more ground leases, constructing and 

      emoting up to eighty four (84) mountain cottages with one, two or more bedrooms in each that will be owned 

      by the Partnership and leased to and operated as vacation rental units by a tenant to be approved by the 

      Partnership (the "Cottages"); and (3) on land retained by the Resort Owner at the Resort, developing a 

      guest recreation enter (the "Recreation Center°), to be leased by the Limited Partnership for nominal 

      consideration from the Resort Owner and subleasing the Recreation Center and its operations for market 

      rent to a tenant to be approved by the Partnership; and (4) at the location of the Stateside base area, 

      Snowrine Lodge area or elsewhere at the Resort, creating and developing a medical center (the "Medical 

      Center"), to be leased for nominal consideration to the Limited Partnership and subleased for market rent to 

      one or more subtenants approved by the Partnership, all of which will be supported by additional 

      Infrastructure and value injected by the Resort Owner (collectively, the "Project); and 

         WHEREAS, the parties expect to raise substantial funds from, among other investors, persons who 

      are not United States' citizens or lawful permanent residents of the United States and who desire to become 

      Nmited partners in the Partnership, and this Partnership may enable such investors to become eligible for 

      admission to the. United States of America as lawful permanent residents with their spouses and unmarried, 

      minor children; and 

         WHEREAS, this Agreement sets forth the terms and provisions of the Partnership; 

         NOW THEREFORE, in consideration of the foregoing, of the mutual promises of the parties hereto, 

      and of other good and valuable consideration, the receipt and sufficiency of which are hereby 

      acknowledged, the parties hereto, intending legally to be bound, hereby agree as follows: 

                  ARTICLE 1- Definitions and Rules of Construction 

      Section 1.01. Definitions. 

      The following additional defined terms used in this Agreement shall have the meanings specified below: 
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   "Accountants' - or such other firm of independent certified public accountants selected by the 

General Partner that is reasonably acceptable to the Limited Partner. 

   'Act' - the Vermont Revised Uniform Limited Partnership Act (11 V.SA ch. 23) and any 

corresponding provision or provisions of succeeding law, as it or they may be amended from time to time. 

   'Adjusted Capital Account Deficit* - with respect to any Partner, the deficit balance, if any, in the 

Partner's Capital Account as of the end of the relevant Fiscal Year, after giving effect to the following 

adjustments: 

   (i) . credit to such Capital Account any amounts that such Partner is obligated to restore 

pursuant to any. provision of this Agreement, is otherwise treated as being obligated to restore under 

Treasury Regulation Section 1.704-1 (bX2)(1)(c), or is deemed to be obligated to restore pursuant to the 

penultimate sentences of Treasury Regulation Sections 1.704-2(g) and 1.704-2(ix5); and 

   (it) debit to such Capital Account the items described in Treasury Regulation Sections 1.704- 

1(b)(2)(ii)(d)(4), (5), and (6)..... 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the provisions of 

Treasury Regulation Section 1.704-1 (b)(2#)(d) and shall be interpreted consistently therewith. 

   "Adjusted Capital Contribution' - with respect to each Partner, the aggregate capital contributed to 

the Partnership by such Partner reduced, from time 10 time, (7 by any return of a Capital Contribution made 

pursuant to the Agreement, and (ii) by the aggregate distributions of Net Proceeds from a Capital 

Transaction made to such Partner pursuant to the Agreement 

   "Admission Date - the date on which a Limited Partner is admitted to the Partnership, which shall 

be deemed to be the date of payment by the Limited Partner of its Capital Contribution, which except for the 

Initial Limited Partner shall be the date each Limited Partner's Capital Contribution and all Subscription 

Agreements required to Invest in the Partnership are received by the Partnership, thereafter confirmed with a 

limited partnership certificate (or other evidence of ownership) being issued to the Limited Partner. 

   'AfftBate" - as to the General Partner, any Person who directly or indirectly through one or more 

Intermediaries controls, is controlled by or is under common control of the General Partner. 

   'Agreement' - this Agreement of Limited Partnership, Including the Recitals and all of the exhibits 

attached ereto and made a part hereof, as amended and in effect from time to time. 

   'Available Cash FloW- funds from 

payments made to service Secured Debt and for depreciation, but after deducting funds used to pay all 

expenses and other debts of the Partnership, including administrative operational expenses, debt payments 

other than Secured Debt, capital improvements and less the amount set aside by the General Partner, in 

the exercise of its sole discretion, for reserves. 

   'Buildings' — the improvements to be constructed using Partnership funds on Resort Land that will 

include the Stateside Hotel, the Cottages, the Recreation Center and the Medical Center. 

   'Capital Account' - the capital account maintained by the Partnership for each Partner, determined 

In accordance with Section 7.01. 

   'Capital Contribution" - the total amount of cash or any cash equivalents or property (net of liabilities 

and commitments secured by such contributed property that the Partnership may have assumed) 

contributed or agreed to be contributed to the Partnership by each Partner, including all adjustments thereto, 

as provided in this Agreement but not including Administrative Fees (as defined in Section 3.02(b)) paid by 

each Limited Partner. For each Limited Partner other than the Initial Limited Partner,.the minimum Capital 

Contribution shall be Five Hundred Thousand and no1100 Dollars (US$500,000.00)_ 
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            °Capital Transaction" - the sale or other disposition of all or substantially all of the 

        Partnership Property in a single transaction or a series of related transactions, other than the 

rintended conveyance to Resort Owner or an affiliate of the Resort Owner Units. 

            "Certificate" - the certificate of limited partnership for the Partnership, as it may be amended 

        from time to time, that is prepared and filed In accordance with the Act. 

            "Class A Interests' — if Class B Interests are allocated (see below), all other Interests in the 

        Partnership. Without limiting the foregoing, all Qualified Investors owning Interests will own Class A 

        Interests. 

            °Class B Interests" — as to the Resort Owner, the General Partner, an Affiliate, or any of their 

        owners or officers, their right, title and interest as a Limited Partner in the Partnership in consideration 

        if they advance funds or contribute other value to complete the Project or fund its operations. The 

        Class B Interests shall be in a separate Class B of ownership from the other Limited Partners. Under 

        Class B. the owner(s) of the Class B Interests shall not share in any Partnership income nor have any 

        voting rights otherwise permitted Limited Partners, until all 1-829 petitions filed under the EB-5 

        Program for all Qualified Investors who have invested iinto the Partnership have been adjudicated, 

        with any appeals having been decided, but shall share In any gain or loss, or in distributions in the 

        event of a Capital Transaction, on a pro rata basis, part passu, based on its Percentage Interest" 

            "Code" - the Internal Revenue Code of 1986, as amended from time to time, or any 

        corresponding provision or provisions of succeeding law. 

            "Consent of the General Partner" - the written consent or approval of the General Partner, 

        which shall be obtained prior to the taking of any action for which it is required hereunder, if there is 

        more than one General Partner, "Consent of the General Partner" shall require the affirmative 

        consent of General Partners holding at least a majority of the aggregate Interests of the General 

        Partners. 

            'Consent of the Limited Partner" - the written consent or approval of the Limited Partner, 

        which shall be obtained prior to the taking of any action for which it is required hereunder or rated 

        retroactively within a reasonable time thereafter, if there is more than one Limited Partner, "Consent 

        of the Limited Partner° shall require the affirmative consent of sixty-six and two-thirds percent 

        (66.67%) of the Limited Partners authorized to vote, unless otherwise set forth herein. 

            "Cottages° — the up to eighty four (84) cottage units that will be built and owned by the 

        Partnership, on land owned by the Resort Owner and ground leased to the Partnership adjacent or 

        near to the golf course and Stateside base area at the Resort, then leased to and operated by a 

        tenant to be approved by the Partnership. 

            "Cottages Lease" - the commercial lease by and between the Partnership as landlord and a 

        tenant to be approved by the Partnership, by which the approved tenant will be granted the right to 

        operate the Cottages under the terms of the Cottages Lease and subject to certain requirements of 

        the tenant to cooperate and comply with the Partnership's requests to document certain 

        employment, wage, revenue and other reports needed by the Partnership to comply with its 

        reporting requirements In connectlon with the IN Act and EB-5 Program, as those terms are defined 

        in Section 2.06(f). 

            "Environmental Hazard" - any hazardous or toxic substance, waste or material, or any other 

        substance, pollutant, or condition that poses a risk to human health or the environment, including, 

        but not limned to: (a) any "hazardous substance° as that term is defined under the Comprehensive 

        Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601, et seq. 

        as amended, (b) petroleum In any form, lead-based paint, asbestos, urea formaldehyde insulation, 
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methane gas, polychlorinated bfphenyis (°PCB's"), radon, or lead in drinking water, except for 

ordinary and necessary quantities of office supplies, cleaning materials and pest and insect control 

supplies stored in a safe and lawful manner and petroleum products contained in motor vehicles or 

otherwise properly stored; (c) any underground storage tanks not properly registered with the 

appropriate government agencies; or (d) accumulations of debris, mining spoil or spent    batteries, 

except for ordinary trash and garbage stored in receptacles for regular removal. 

          "Event of Bankruptcy" - with respect to any Person, 

          (1) the entry of a decree or order for relief by a court having jurisdiction In respect of such 

Person in an involuntary case under the federal bankruptcy laws, as now constituted or hereafter 

amended, or any other applicable federal or state bankruptcy, insolvency or similar law, or appointing 

a receiver, liquidator, assignee, custodian, trustee, sequestrator (or other similar official) for such 

Person or for any substantial part of its property, or ordering the winding-up or liquidation of its 

affairs, and the continuance of any such decree or order unstayed and in effect for a period of sixty 

(60)consecutive days; 

          (2) the commencement by such Person of a voluntary case under the federal bankruptcy 

laws, as now constituted or hereafter amended, or any other applicable federal or state bankruptcy, 

Insolvency or similar law, or the consent by such Person to the appointment of or taking possession 

by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other similar official) for such 

person or for any substantial part of its property, or the making by such Person of any assignment for 

the benefit of creditors, or the taking of action by such Person In furtherance of any of the foregoing; 

          (3) the commencement against such Person of an involuntary case under the federal 

bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or state                  r~ 

bankruptcy insolvency or similar laws which has not been vacated, discharged or bonded within sixty                   1) 

(60) consecutive days; 

          (4) the admission by such Person of its inability to pay Its debts as they become due; or                 01~ 

          (5) such Person becoming °insolvent' by the taking of any action or the making of any                       J 

transfer or otherwise, as Insolvency is or may be defined pursuant to federal bankruptcy laws, the 

Uniform Fraudulent Transfer Act, any state or federal act or law, or the ruling of any court. 

          "Event of Default' - as set forth in Section 9.02(b). 

          "Final Determination" - with respect to any Issue, the earliest to occur of (a) a decision, 

judgment, decree, or other order being issued by any court of competent jurisdiction, which decision, 

judgment, decree, or other order has become final (i.e., all allowable appeals filed by the parties to 

the action have been exhausted or the time for such appeals has expired); (b) the IRS having entered 

Into a binding agreement with the Partnership or having reached a final administrative or judicial 

determination which, whether by law or agreement, is not subject to appeal; or (c) the expiration of 

the applicable statute of limitations. 

          "Fiscal Year" - the calendar year or such other year that the Partnership is required by the 

Code to use as its taxable year. 

          "Gain" - the income and gain of the Partnership for federal income tax purposes arising 

from a sale or other disposition of all or any portion of the Partnership Property. 

          "General Partner" - Jay Peak GP Services Stateside Inc. and any additional or substitute 

general partners of the Partnership named In any duty adopted amendment to this Agreement; if 

there is more than one general partner, 'General Partner" shall refer collectively to all such general 

partners and their successors. 
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            'Ground Lease" — the ground lease or collectively the ground leases entered into by and 

        between the Resort Owner and the Partnership under which the Resort Owner wiN enter into long 

        term ground leases of land adjacent or near to the golf course and ski trails at the Resort, for up to 

        fifty (50) years unless terminated sooner due to the termination of the Partnership pursuant hereto, 

        and, upon which the Partnership will construct and own the Cottages. 

           "Initial limited Partner' —Jay Peak GP Services Stateside, Inc. 

           °Interest" - as to any Partner, the Partner's right, title, and interest in the Partnership, 

        including any and all assets, distributions, losses, profits and shares of the Partnership, whether cash 

        or otherwise, and any other interests and economic incidents of ownership whatsoever of such 

        Partner in the Partnership. 

           "IRS" - the Internal Revenue Service of the United States of America. 

           "Leases' — collectively, the Stateside Hotel Lease, Cottages Lease, the Ground Lease, the 

        Recreation Center Lease and the Medical Center Lease. 

            "Limited Partner" - Jay Peak GP Services Stateside Inc., as the Initial Limited Partner, and 

        any additional or substitute limited partner or partners of the Partnership as provided herein, in each 

        such person's capacity as a limited partner. If there is more than one limited partner, "Limited 

        Partner" or "Limited Partners" shall refer collectively to all such limited partners. In no event, 

        however, shall there be more than one hundred and thirty four (134) Limited Partners at any one time 

        who are also Qualified Investors (as defined in Section 2.06(a)), unless the General Partner in its 

        sole discretion determines that the Project can support additional Qualified Investors, in .which case 

        the General Partner may amend this Agreement to allow for additional Limited Partners who are 

        Qualified Investors. If the Resort Owner, General Partner, an Affiliate or other party advances funds 

        to complete the Project or fund its operations, the funding party(ies) will be given a Limited 

        Partnership Interest in a separate Class 8 and also become a Limited Partner (see "Class B 

        Interests"). 

            "Limited Partnership Interest" - 'Interest' or 'Limited Partnership Interest" or 'Partner 

        Interest' means the ownership Interest of a Partner in the Partnership at any particular time including 

        the right of such Partner to any and all benefits to which such Partner may be entitled as owning 

        either Class A Interests or Class 11 Interests as provided-in -the Agreement and under the Act, 

        together with the obligations of such Partner to comply with all the terms and provisions of the 

        Agreement and Act. 

            "Loss' - the loss of the Partnership for federal income tax purposes arising from a sale or 

        other disposition of all or any portion of the Partnership Property. If the value at which an asset is 

        carried on the books of the Partnership pursuant to the capital account maintenance rules of 

        Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss Is recognized 

        from a disposition of such asset, the loss shall be computed by reference to the asset's book basis 

        rather than its adjusted tax basis. 

            'Medical Center* — on land retained by the Resort Owner at the location of the Stateside 

        base area, Snowline Lodge area or elsewhere at the Resort, the medical center to be leased for 

        nominal consideration to the Limited Partnership and subleased for market rent to one or more 

        subtenants approved by the Partnership. 

            'Medical Center Lease" — the commercial lease by and between the Resort Owner as 

        landlord and the Partnership as tenant, by which the Partnership is granted the right to occupy and 

        sublease the Medical Center to a tenant approved by the Partnership. 
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     "Medical Center Sublease" — the commercial sublease by and between the Partnership as 

 landlord and a tenant to be approved by the Partnership, by which the Partnership grants the 

 approved tenant the right to occupy and operate the Medical Center, subject to certain requirements 

 of the tenant to cooperate and comply with the Partnership's requests to document certain 

 employment, wage, revenue and other reports needed by the Partnership to comply with its reporting 

 requirements in connection with the IN Act and FB-5 Program, as those terms are defined in Section 

 2.06(f). 

     .Net Cash Flow" - the amount, determined for any Fiscal Year or portion thereof, equal to 

 the excess, tf any, of Cash Flow over the sum of the amounts payable from Cash Flow in such year 

 described in Section 8.01. 

     "Net Loss' — the net loss of the Partnership for federal income tax purposes for each Fiscal 

 Year. 

     "Net Profit" - the taxable income of the Partnership for federal income tax purposes for 

 each Fiscal Year. 

     "Notice" - a writing containing the information required by this Agreement and sent by 

 registered or certified mail, postage prepaid, return receipt requested, or sent by commercial delivery 

 service, by hand delivery, or by telecopy, paid for by the sender, to a Partner at the last address or 

 addresses designated for such purpose by such Partner in Section 16.01 or as provided therein, the 

 date of receipt of such registered mail or certified ma0 or the date of actual receipt of such writing by 

 commercial delivery service, hand delivery or telecopy, being deemed the date of the Notice. 

     "Partner" or "Partners" - the General Partner and the Limited Partner, either individually or 

 collectively, and their successors. 

     "Partnership" - Jay Peak Hotel Suites Stateside L.P., a limited partnership formed under 

 and pursuant to the Act, and governed by this Agreement Also sometimes referred to herein as the 

 Limited Partnership. 

    "Partnership Property" -the Partnership's interest in real property, Including without limitation 

 (i) a ground leasehold Interest as ground lessee in the land owned by the Resort Owner on which the 

 Cottages will be built, (' a leasehold interest as tenant pursuant to the Recreation Center Lease, (ill) 

_......_a_subleasebold..interest.as.landlord.pursuent.to.the the Recreation Center Sublease, (iv) a leasehold 

 interest as tenant pursuant to the Medical Center. Lease, (v) a subleasehold interest as landlord 

 pursuant to the Medical Center Sublease, (vi) an ownership Interest in the parcel(s) of land to be 

 purchased from the Resort Owner at the Resort on which the Stateside Hotel will be built and (vii) a 

 leasehold interest as landlord pursuant to the Stateside Hotel Lease. 

    "Person" - an individual or entity, such as, but not limited to, a corporation, general 

 partnership, joint venture, limited partnership, limited. liability company, trust, cooperative, or 

 association and the heirs, executors, administrators, legal representatives, successors, and assigns 

 of the Person where the context so requires. 

    'Project" - the aggregate of all of the Buildings and other Improvements to be constructed 

 using Partnership funds or value contributed by the Resort Owner at the Resort. 

     "Related Documents" — the Confidential Memorandum and exhibits thereto, as defined in 

 Section 2.06(f). 

     "Recreation Center - on land retained by the Resort Owner at the Resort, a new recreation 

 center for use by and the entertainment of Resort guests and their famines 

     "Recreation Center Lease" — the commercial lease by and between the Resort Owner as a~ 

                     a J9 
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        landlord and the Partnership as tenant, by which the Partnership is granted the right to occupy and 

        sublease the Recreation Center to a tenant approved by the Partnership. 

            "Recreation Center Sublease" — the commercial sublease by and between the Partnership 

        as landlord and a tenant to be approved by the Partnership, by which the Partnership grants the 

        approved tenant the right to occupy and operate the Recreation Center, subject to certain 

        requirements of the tenant to cooperate and comply with the Partnership's requests to document 

        certain employment, wage, revenue and other reports needed by the Partnership to comply with its 

        reporting requirements in connection with the IN Act and EB-5 Program, as those terms are defined 

        in Section 2.06(1). 

            *Resort Land" — the land owned by the Resort Owner on which the Partnership will 

        construct and lease out the Stateside Hotel, Cottages, Recreation Center and Medical Center. 

            "Resort Owner Units" — the commercial condominium units that will be inside the Stateside 

        Hotel Building and be owned by the Resort Owner or an affiliate and include an Indoor pool, leisure 

        area and other commercial services offered to Resort guests. 

            "State" - The State of Vermont. 

            "Stateside Hotel" — the hotel inside of the Stateside Hotel Building on land acquired by the 

        Partnership from the Resort Owner, owned by the Partnership as a condominium unit and leased to 

        and operated as a hotel by a tenant to be approved by the Partnership. 

            "Stateside Hotel Building" — the building to be built on land acquired by the Partnership 

        from the Resort Owner and In which will Include the Stateside Hotel and the Resort Owner Units. 

            'Stateside Hotel Lease' — the commercial lease by and between the Partnership as 

        landlord and a tenant to be approved by the Partnership, by which the approved tenant will be 

        granted the right to operate the Stateside Hotel, subject to certain requirements of the tenant to 

        cooperate and comply with the Partnership's requests to document certain employment, wage, 

        revenue and other reports needed by the Partnership to comply with its reporting requirements in 

        connection with the IN Act and ES-5 Program, as those terms are defined in Section 2.06(Q. 

           "Subleases' - collectively, the Recreation Center Sublease and the Medical Center __.... _.. 

        Sublease, all by and between the Partnership and one or more subtenants approved by the 

        Partnership. 

            'Term° - The period of time the Partnership shall continue in existence as stated in Section 

        2.07. 

            "Treasury Regulations' - the temporary and final regulations promulgated under the Code, 

        as such regulations may be amended from time to time (including corresponding provisions of 

        succeeding regulations). 
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Section. 1.02. Rules of Construction. 

(a) Unless the context dearly indicates to the contrary, the following rules apply to the construction of 

this Agreement: 

    (1) words importing the singular number include the plural number and words Importing 

    the plural number include the single number, 

    (2) words of the masculine gender Include correlative words of the feminine and neuter 

    genders, and vice-versa; 

    (3) the headings or captions used in this Agreement are for convenience of reference 

    and do not constitute a part of this Agreement, nor affect its meaning, construction, or 

    effect; 

   .14) any reference in this Agreement to a particular 'Article," "Section' or other 

    subdivision shall be to such Article, Section, or subdivision of this Agreement unless the 

    context shall otherwise require; 

    (5) Words such as *herein", "hereinbefore," "herelnaiter," 'hereof" and "hereunder refer 

    to this Agreement as a whole and not merely to a subdivision In which such words appear 

    unless the context otherwise requires; each reference in this Agreement to an agreement 

    or contract shall Include all amendments, modifications, and supplements to such 

    agreement or contract unless the context shall otherwise require; and 

    (6) when any reference is made in this Agreement or any of the schedules or exhibits 

    attached hereto to the Agreement, it shall mean this Agreement, together with all other 

    schedules and exhibits attached hereto, as though one document. 

(b) In the event there is more than one Limited Partner or more than one General Partner, the 

following additional rules of construction shall apply unless otherwise provided: 

    (1) allocations to the General Partner and Limited Partner of Gain, Net Profits, Net 

    Losses and Loss under Article VII, and distributions of Net Cash Flow and Capital 

    Proceeds under Article VIII shall be further allocated and/or distributed between or among 

    the General Partners and/or Limited Partners in proportion to each General or Limited 

    Partner's respective Interest, to be set forth on Exhibit A. as amended.. Unless otherwise 

    provided herein, no General Partner shalt have a superior right to receive atimbutions than 

    any other General Partner and no Limited Partner shall have a superior right to receive 

    distributions then any other Umfted Partner, 

    (2) with respect to any matter on which the approval or ratification of the General 

    Partner or the Limited Partner Is required or may be given. such approval or ratification 

    shall not be deemed to have been given unless given by Consent of the General Partner 

    or the Consent of the Limited Partner, as the case may be; and 

    (3) with respect to any matter on which the approval or ratification of the General 

    Partner or the Limited Partner is required or may be given, each General Partner or 

    Limited Partner, as the case may be, shall be entitled to vote. 

Section 1.03. Imputation of Knowledge and Notice. 

Notice or knowledge received by the Partnership Is affective for a particular transaction from the time 

when it Is brought to the attention of the individual conducting that transaction or event, and in any 

event from the time when it would have been brought to its or her attention if the Partnership had 

exercised due diligence. The Partnership exercises due diligence if it maintains reasonable 

routines for communicating significant information to the person conducting the transaction or event 

                   n 
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        and there is reasonable compliance with the routines. Due diligence does not require an 

r       individual acting for the Partnership to communicate information unless such communication is 

        part of its or her regular duties or unless he or she has reason to know of the transaction or 

        event and that the transaction or event would be materially affected by the information. 

        Section 1.04. Successor Statutes and Agencies. 

        Any reference contained in this Agreement to specific statutory or regulatory provisions, including 

        without limitation the Act and the Code, or to specific governmental agencies or entities shall include 

        any successor statute or regulation, or agency or entity, as the case may be. 

                    ARTICLE II - Partnership Business Purpose 

        Section 2.01. Formation of Partnership. 

        The General Partner and the Initial Limited Partner hereby form the Partnership. 

        Section 2.02. Partnership Name. 

a       The name of the Partnership is *JAY PEAK HOTEL SUITES STATESIDE L.P. 

        Section 2.03. Principal Place of Business. 

r       The principal office of the Partnership and the office to be maintained pursuant to the Act shall be 

        located at the offices of Jay Peak GP Services Stateside Inc., 4850 VT Route 242, Jay, VT 05859- 

        9621. 

        Section 2.04. Registered Agent 

        The name and address of the registered agent and registered office of the Partnership for service of 

        process are Mark H. Scribner, Carroll & Scribner, P.C., 131 Church Street, Suite 300, Burlington, 

r       Vermont 05401. 

        Section 2.05. Title to Partnership Property. 

        Legal title to or a leasehold Interest in Partnership Property shall be in the name of the Partnership, 

        and no Partner, Individually, shall have any ownership of or leasehold interest in such Partnership 

        Property, except in its capacity as a Partner. 

        Section 2.06. Purposes of the Partnership. 

        The purposes, nature, and general character of the business of the Partnership shall consist of: 

        (a) acquirmg, owning, constructing, developing, leasing, subletting, managing, holding for economic 

        gain, and, If appropriate and desirable in the opinion of the General Partner in its sole reasonable 

        discretion, selling or allocating or otherwise disposing of the Partnership Property or any substantial 

        part thereof in settlement of the Limited Partnership Interests; 

        (b) leasing out the Stateside Hotel to a tenant approved by the Partnership and hiring such 

        managers, consultants and other advisers, including without limitation the General Partner or its 

        designee, as the Partnership deems necessary to manage the Stateside Hotel Lease; 

        (c) entering Into the Ground Lease with the Resort Owner and leasing out the Cottages to a tenant 

        approved by the Partnership and hiring such managers, consultants and other advisers, including 

        without limitation the General Partner or its designee, as the Partnership deems necessary to 

        manage the Cottages Lease; 

        (d) leasing the Recreation Center and Medical Center from the Resort Owner and subleasing out the 

        Recreation Center and Medical Center to one or more tenants approved by the Partnership, and 

        hiring such managers, consultants and other advisers, including without limitation the General 

        Partner or its designee, as the Partnership deems necessary to manage the Subleases; 
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(e) carrying on any and at activities, to enter Into, perform and carry out contracts of any kind 

necessary to, incidental to or related to the foregoing in accordance with this Agreement~ 

(f) mortgaging, selling, leasing, transferring, exchanging or otherwise conveying or encumbering all 

or part of the Partnership Property in furtherance of any and all of the objectives of the Partnership 

business; 

(g) assisting in enabling no more than one hundred and thirty four (134) qualified foreign investors at 

any one time (each a 'Qualified Investor') to make qualiifying 'at risk' investments in a commercial 

enterprise (each a 'Qualifying Investment!). which, though not restricted to such Investments, is 

Intended to also meet the requirements under 8 U.S.C.§ 1153 (b)(5)(A) - (D); INA § 203 (b)(5)(A) - 

(D) of the Immigration & Nationality Act (the 'IN Act") and qualify under this program (the 'EB-5 

Program') as an 'Allen Entrepreneur', as more fully described in the Jay Peak Hotel Suites Stateside 

Private Offering Memorandum, a copy of which has been distributed to each Limited Partner in 

connection with the offering of Limited Partnership Interests hereunder (the °Offering') and each 

Limited Partner acknowledges receiving (the'Confidentai Memorandum"); and 

(h) as to those Qualified Investors who are not United States' citizens or lawful permanent residents... 

of the United States (each an 'EB-5 Investor" and collectively, the 'EB-5 Investors', using its 

reasonable best efforts to assist independent legal counsel acting for EB-5 Investors with the filing of 

each of the EB-5 Investors' petitions with USCIS, and of verifying required direct and indirect 

employment until removal of each of the EB-5 investors' conditions to obtaining permanent 

residency. 

Section 2.07. Partnership Term and Dissolution. 

The Partnership shall continue in full force and effect.until December 31, 2061 unless sooner 

terminated In accordance with Article XIi. Upon termination of the Partnership, the General Partner 

shall take all actions necessary to terminate the Partnership in accordance with requirements of this 

Agreement and the AcL 

Section 2.06. Filing of Certificate. 

Immediately after the execution of this Agreement by the Partners, I not already done, the General 

Partner shall cause the Certificate to be Red with the State in accordance with the Act. ~J 

               ARTICLE 111- Partnership Interests and Sources of Funds 

Section 3.01. Identity of Partners and Interests. 

The names and business addresses of the General Partner and the Limited Partners are as 

identified on Exhibit A of this. Agreement, as such Exhibit may be amended from time to time in 

accordance with this Agreement and each such Partner has the Interest indicated next to its name 

on Exhibit A. The failure of the General Partner to periodically amend Exhibit A and list each new 

Umited Partner, however, shall not act to limit or detract in any way from each Limited Partner 

being considered a Limited Partner.once its Capital Contribution is made. 

Section 3.02. Capital Contributions. 

(a) General Partner. Subject to the provisions of this Section, the General Partner shall be obligated 

to (and does hereby covenant and agree to) contribute to the capital of the Partnership the cash or J 

property set forth after the General Partners name on Exhibit A. The General Partner shag be 

obligated or permitted to make additional Capital Contributions to the Partnership only in 

accordance with this Agreement. The General Partner at its sole option. may make additional jJ 

voluntary Capital Contributions to the Partnership at any time. A portion of the General Partners 

Capital Contribution may arise from loan proceeds borrowed to fund cwn truction costs In excess of 

the Partnership's equity capital, using the Project as security for the loan (the 'Secured Debt!). To 
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          the extent Secured Debt proceeds cause the Partnership's capital to Increase, each Partner's 

 r        Interest in the Partnership shall be recalculated as a percentage of the sum of the Secured Debt 

          proceeds plus existing General and Limited Partner equity Capital Contributions. The Limited 

          Partners hereby acknowledge, consent and approve of the General Partner granting one or more 

 r        security interests encumbering all or portions of the Stateside Hotel, the Cottages, or one or more of 

          the Leases. The General Partner shall be responsible for repaying the Secured Debt according to 

          its terms from the General Partner's allocation of Available Cash Flow and net proceeds from a 

          Capital Transaction, from the sums distributed to the General Partner upon dissolution of the 

r         Partnership, and/or from the General Partner's own funds. In addition, the General Partner intends 

          to use Capital Contributions Invested into the Partnership by newly admitted Limited Partners to pay 

          down the principal balance of the Secured Debt, if any. The Limited Partners shall have no 

          obligation or liability for retiring the Secured Debt and at no time shall any Limited Partner who is 

r         also a Qualified Investor have its Capital Contribution reduced or repaid In cash with Partnership 

          funds until such time as all 1-829 petitions filed under the EB-5 Program for the Qualified Investors 

          have been adjudicated by USCIS. 

r 

          (b) Limited Partner. Subject to the provislons of this Section, each Limited Partner shall be obligated 

          to (and does hereby covenant and agree to) contribute to the capital of the Partnership, by wire 

          transfer or other form of available funds, the amount of the Capital Contribution set forth herein. The 

r         minimum capital contribution to the Partnership to purchase a Partnership Interest for all Limited 

          Partners other than the Initial Limited Partner shall be five hundred thousand and no/100 dollars 

          (US$500,000). 

r         In addition, though not part of the Investor's E13-5 investment, under the terms of the Private Offering 

          Memorandum each Investor is also to pay Offering issuance expenses herein defined as 

          Administrative Fees" of Fifty Thousand Dollars (US$50,000) to the Resort Owner, to partially 

          reimburse the Resort Owner for all costs incurred by the Resort Owner in business planning, 

r         creating and structuring the Project and producing, issuing and distributing the Private Offering 

          Memorandum and coordination with interested parties and their professional advisors.. 

r         The amounts of $500,000 and $50,000 are payable in cash and in full upon application to become a 

          Limited Partner and full payment must accompany delivery of the required subscription agreements 

          (the "Subscription Agreements"). The Limited Partnership reserves the right to reject any 

          Subscription Agreements In whole or in part, in its sole discretion. As further set forth in the 

r         Confidential Memorandum, after requesting an interest in the Limited Partnership by making an 

          escrow deposit of at least $10,000 with People's United Bank subject to the terms of an Investor 

          Escrow Agreement, each Limited Partner -shall -have -.thirty..(30.).. days ...to...conduct..his. due diligence, 

          and an additional forty-five (45) days thereafter to complete his investment into the Project by paying 

r         the rest of the Subscription Amount, which time periods may be extended by the General Partner at 

          Its sole discretion. 

          The Limited Partner shall not be obligated to make any additional Capital Contributions to the 

r         Partnership. All required Capital Contributions shall be subject to any applicable adjustments if 

          otherwise permitted by this Agreement. Investment as a Limited Partner Is available as a means of 

          financing the planning, development, construction, leasing and start-up of the Buildings and 

r         infrastructure at the Project. This investment may be beneficial, but is not limited, to Investors who 

          seek lawful permanent residence pursuant to the EB-5 Program under the IN Ad, as more fully 

          described in the Confidential Memorandum. There are other requirements of the EB-5 Program and 

          other relevant immigration laws which the investor must observe or risk denial of lawful permanent 

r         residence pursuant to the EB-5 Program. 

          investors shall begin the process to purchase a Limited Partnership Interest by completing the 

          subscription procedure mandated by the Partnership, including depositing the Capital Contribution 

r         into a designated Partnership account and depositing the Administrative Fees Into a designated 

          Administrative Fees account, and properly completing, executing and delivering the required 

          Subscription Agreements. Upon acceptance by the General Partner, dosing shall occur and the 

r 
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Investor will be issued an Interest in the Partnership (at which time each Limited Partner will be  

deemed to confirm its acceptance of all of the provisions and terms in this Agreement) and the  

investors investment will be final and irrevocable.- 

rrevocable. 

In 

In the event of denial of a Limited Partner's 1-526 Petition, the Limited Partnership shall pay back the  

Capital Contribution and the Resort Owner fifty percent (50°%) of the Administrative Fees within  

ninety (90) days of written request by the Umited Partner and the Interest of such Limited Partner  

shall automatically be terminated upon such repayment without the necessity for such Umited  

Partner to take such steps as are required under Section 10.01. The Limited Partner's rights in this  

case are limited solely to the return of the $500,000 Capital Contribution and fifty percent (50%) of  

the Administrative Fees, and once these funds are returned the Umned Partner shall no longer have  

any of the rights and benefits of ownership of an Interest or any right to participate in any manner  

whatsoever in the affairs of the Partnership. The Capital Contribution Is separate from any previously  

paid or currently due distribution of profits.  

Upon subscribing to the Offering and becoming a Limited Partner, it is at the sole responsibility and  

risk of each EB-5 Investor to file their 1-526 petition. There. is no refund of the Capital Contribution or  

the Administrative Fees for failure of an EB-5 Investor, for whatever reason, to file the E" Investor's  

1.526 petition. it Is further at the sole responsibility and obligation of the Lmited Partner to timely notify  

the General Partner at least 90 (ninety) days prior to the earliest due date eligible to file of their 1-829  

petition so to enable the General Partner adequate time to engage with and delegate to qualified  

persons in the assemblage and preparation of documents, reports and required verification of  

requisite job creation. The General Partner shall not be liable in any manner, cost, or for any other  

liability for the failure of a Limited Partner to timely provide the due filing date of the 1-629 petition  

filing. It is expected that all new full time jobs created by Limited Partner investments who do not  

participate in the EB-5 Visa Program shall be allocated in their entirety to EB-5 Investors.  

9 the regional center pilot program, created in support of the EB-5 Program and further described in  

the Confidential Memorandum (the "Pilot Program°), lapses, for each EB5 Investor whose 1-526  

petition is tiled with USCIS but not adjudicated on or before the date of lapse, their $500,000 Capital  

Contribution shall remain invested in the Partnership provided:  

1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a  

twelve (12) month period following its lapse, and the ES-5 Investor's 1-526 petition is in due course  

adjudicated; or  

2. legislation Is enacted or pending providing substantially similar immigration benefits  

to EB-5 Investors as under the lapsed Pilot Program and the EB-5 Program within a twelve month  

- -- -period following the Pilot Program's lapse, and the EB-5 Investors 1-526 petition is in due course  

adjudicated.  

If neither of the events described under 1 and 2 above occur, or are pending as stated, the EB-5  

Investor at his option may either remain invested in the Project or request M writing a refund of his  

Capital Contribution of $500,000. Upon receipt of a request of refund to the General Partner, the  

Capital Contribution will be repaid to the requesting EB-5 Investor by the Limited Partnership within a  

period of ninety (90) days from receipt of such request, and the EB-5 Investors Interest as a Limted  

Partner shall automatically be terminated as set forth above with respect to the termination of a  

Limned Partners Interest The EB-5 Investors rights upon termination of his Interest are limited solely  

to the return of their Capital Contribution of $500,000.  

Notwithstanding anything herein to the contrary, in the event that the Resort Owner, General Partner,  

one of their Affiliates or their investors or officers invests funds or makes financial commitments to  

complete the Project, the investing party will be issued sufficient Class B Interests in the Partnership  

to compensate the investing party for no additional consideration and thereafter hold its Class B  

Interests subject to the terms of this Agreement  

12  
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         Section 3.03 Interest on Capital Contributions 

         No interest shall be paid to a Partner on Capital Contributions. 

         Section 3.04 Service of Secured Debt 

         Payments to service the Secured Debt shall be made by the General Partner out of its share of 

         Available Cash Flow, net proceeds from a Capital Transaction and sums distributed upon dissolution 

         of the Partnership. For the security of the Limited Partners, the Partnership will service the Secured 

         Debt directly out of the General Partner's share of these items including the General Partner's share 

         of distributions to the Partners as set forth in section 8.01. if amounts required for the service of the 

         Secured Debt are In excess of the General Partner's share of these items, then the General Partner 

         will timely pay such amounts from Its own funds. In the event that the General Partner fails to repay 

         the Secured Debt according to Its terms, any or all of the Limited Partners may, at their option, pay 

         the unpaid amount and the amount paid shall be converted to equity for the benefit of the Limited 

         Partners who made such payment, with the effect that the Interest of the General Partner will be pro- 

         rate diluted and the Interest of the Limited Partners who paid pro-rata increased. The dilution will not 

         affect the Interest of any other Limited Partner who did not make such payments. 

f 

         Section 3.05. Right to Require Repayment of Capital. - - 

[~" No Partner shall have the right to withdraw from the Partnership all or any part of Its Capital 

         Contribution. No Partner shall have any right to demand and receive property of the Partnership in 

         return for its Capital Contribution or in respect of its Interest, except as provided in this Agreement. 

         No Limited Partner shall have priority over any other Limited Partner as to any return of Capital 

         Contributions or as to any distributions made by the Partnership pursuant to Article VIII. 

         Section 3.06. Deficit Restoration. 

         If, upon liquidation of 

         (a) the General Partner's Interest (whether or not in connection with the liquidation of the 

         Partnership), the General Partner, has a negative balance in its Capital Account (as determined after 

         taking into account Capital Account adjustments pursuant to Section 7.01 as well as adjustments for 

         Me Partnership Fiscal Year during which the liquidation of the General Partner's Interest occurs, 

         other than those for contributions made pursuant to this Section), then the General Partner shall be 

         required to contribute to the capital of the Partnership, immediately prior to the liquidation of Its 

         General Partner's Interest, the amount necessary to restore its Capital Aocount to zero. Such . 

         contributions shall be receipts of the Partnership available for payment of operating expenses and 

         debts of the Partnership or distribution to the Partners, in accordance with the terms of this 

         Agreement; and 

         (b) the Limited Partner's Interest (whether or not in connection with the liquidation of the 

         Partnership), the Limited Partner has a negative balance in its Capital Account, the Limited Partner 

         shall have no obligation to make any contribution to the capital of the Partnership and the negative 

         balance of the Limited Partner's Capital Account shall not be considered a debt owed by the Limited 

         Partner to the Partnership or any other Person for any reason whatsoever. 

         Section 3.07. No Third-Party Beneficiary. 

             None of the provisions of this Agreement shall be construed as existing for the benefit of 

         any creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision shall 

         be enforceable by a party not a Partner. 
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                             ARTICLE IV - Ria6t to Mortaaue 

Section 4.01. Right to Mortgage.                                                                      1 

(a) In the General Partner's sole reasonable discretion and to facilitate the purposes of the 

Partnership, including without limitation to effect the redemption of Limited Partner Interests in a  1 

manner which will not jeopardize the Qualified Investors' ability to obtain unconditional permanent 

residence under the EB-5 Program, the General Partner may, in the name and on behalf of the 

Partnership, borrow money (including but not limited to Secured Debt) and Issue evidences of 

indebtedness and secure the same by granting mortgages and security interests pledging all or any     1 

portion of the Partnership Property including without limitation collateral assignments of the 

Partnership's interest in the Leases and Subleases, and to pay, prepay, extend, amend or otherwise 

modify the terms of any such borrowing and to sign any documents required on behalf of the 

Partnership in connection with said transaction(s), without the consent and signatures of the Limited 1 

Partners. The Limited.Partners hereby acknowledge, consent and approve of same transactlon(s). 

(b) Except to the extent required by any lender and agreed to by the General Partner, no General      1 

Partner shall have any personal liability to such lender(s) or to the Partnership for the payment of all 

or any part of borrowed money or Secured Debt of the Partnership, except for customary exclusions 

for fraud, misappropriation of funds or waste. 

                                                                                                      1 

            ARTICLE V - Rights. Powers and Obnaations of the General Partner 

                                                                                                      1 

Section 5.01. Authority of General Partner. 

(a) Subject to the terms of this Agreement, the General Partner shall be further responsible for the 

overall management and control of the business assets and affairs of the Partnership, and the         7 

General Partner shall have the right, power, and authority, acting for and on behalf of and in the 

name of the Partnership, to: (I) execute and deriver on behalf of the Partnership any contract, 

agreement, or other instrument or document required or otherwise appropriate to acquire, construct, 

lease, operate, encumber, mortgage or refinance the Partnership Property (or any part thereof); (it)  1 

convey Partnership Property by deed, mortgage, certificate, bill of sale, agreement, or otherwise, as 

appropriate; (01) bring, compromise, settle, and defend actions at law or in equity, (W) delegate its 

authority, power, and right to manage the Partnership Property provided, however, that any such       1 

delegation shag not relieve the General Partner of its obligations and responsibilities to ensure the 

proper management of the Partnership Property unless it finds a-suitable replacement General 

Partner as governed by Section 9.01; and (v) use Partnership funds In performance of its rights, 

duties and powers, and reimburse itself for its Incurred costs to exercise its rights and perform its 1 

duties. 

-(b) The General Partner shall                                                                        1 

(t) cause the Partnership to do all things necessary to maintain its status as a limited 

partnership in good standing and to enable the Partnership to engage in its business; 

                                                                                                      7 

(8) not ad in any manner that will cause the Partnership to fail to qualify as a limited partnership 

under the Act, or the Limited Partner to be liable for Partnership obligations; 

(ur) cause the Partnership to take all commercially reasonable actions under the laws of the State    7 

and any other applicable jurisdiction that are necessary to protect the limited liability of the Limited 

Partner under the Act 

(iv) during and after the period in which he is a Partner, provide the Partnership with such 

information and sign such documents as are reasonably necessary for the Partnership to make 
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   rtimely, accurate and complete submissions of federal and state income tax returns; 

                (v) furnish to counsel for the Limited Partner promptly as and when requested in connection 

                with the rendering of any legal opinion concerning federal income tax relating to the Limited 

                Partner's investment In the Partnership all documents reasonably requested by counsel for the 

                Limited Partner, 

                (vi) promptly inform the Limited Partner of any litigation, action, investigation, event, or 

                proceeding that is pending which, if adversely resolved, would have a material adverse effect on the 

                Partnership or the Partnership Property; have a material adverse effect on the ability of the General 

                Partner to perform its obligations under this Agreement; or have a material adverse effect on the 

                financial condition of the General Partner, 

                (vii) promptly inform the Limited Partner if it receives notice of any violation with respect to the 

                Partnership Property of any law, rule, regulation, order, or decree of any governmental authority 

                having jurisdiction, which would have a material adverse effect on the Partnership Property or the 

                use, occupancy, or operation thereof; 

                (viii) develop, manage and operate the Partnership Property in compliance with all 

                applicable federal, state and local governmental regulations, ordinances, laws and rules, and this 

                Agreement; 

                (Ix) cause the Partnership to maintain necessary insurance against risks that are of a 

                character usually insured by Persons engaged in a similar business and In form and amount 

                and covering such risks as Is usually carried by such Persons; 

                (x) take all aeons necessary to ensure that the Partnership Property contains no, and Is not 

                affected by the presence of, any Environmental Hazard, and to ensure that the Partnership Property 

                is not in violation of any federal, or local statute, law, regulatlon, rule, or ordinance. It shall promptly 

                deliver to the Limited Partner a copy of any notice received from any source whatsoever of the 

                existence of any Environmental Hazard on the Partnership Property or of a violation of any federal, 

                state, or local statute law, regulation, rule or ordnance, including any Environmental Law with 

                respect to the Partnership Property. If any Environmental Hazard Is found to exist or be present, it 

                shall commence promptly the taking of action to assure it will be either removed from the Partnership 

                Property and disposed of or encapsulated and/or otherwise corrected, contained and made safe and 

- - -           inaccessible, all to strict accordance with federal, state and local statutes, laws, regulations, rules

                and ordinances; 

                (xi) Investigate and report to the Limited Partner any bona fide proposal or offer of any Person, 

                including any Partner, to acquire the Partnership Property or any part thereof; 

                (xiii) set up one or more reserve fund accounts with Partnership funds and disburse funds from 

                such accounts in an amount sufficlent, so far as it is able, to meet the obligations of the Partnership; 

                (xiii) identify additional Limited Partners and provide information on the Project and the 

                Partnership to them; including without limitation documentation and reports and such other 

                information which may be required pursunt to the immigration filings of the Limbed Partner. 

                (xiv) perform services in connection with the acquisition, sale and leasing of the Partnership 

                Property, on terms to be negotiated by the General Partner, including any agreements needed with 

                the Resort Owner as to the Leases, Buildings and Project Further services of the-General Partner 

                shall include, but not be limited to, act on behalf of the Partnership with federal, state and local 

                authorities with respect to the Project; monitor compliance with zoning, land use and other 

                requirements; and prepare or cause to be prepared such third party studies as it deems necessary in 

                connection with the acquisition, sale and leasing of the Partnership Property and consf cflon of the 
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Buildings and other necessary improvements on the Partnership Property and Resort Land; 

(xv) deal with and, if appropriate, use Partnership funds to purchase or otherwise redeem a 

Limited Partner Interest that is the subject of an insolvency or bankruptcy proceeding; 

pM) oversee construction, leasing and subleasing of the Buildings, and negotiate third party 

agreements to construct the Buildings; 

(xwi) to oversee the landscaping of the property adjoining the Buildings, and contrltnute 

Partnership funds to the costs thereof (pursuant to a Grant of Easement and Maintenance 

Agreement, among the Resort Owner, Partnership and other necessary parties thereto); 

(xviii) manage the teases and Subleases; 

(xix) Expenses: The Partnership shall promptly pay all costs and expenses of the Project which 

may include, but Is not limited to: 

     1) Printing and all other expenses incurred in connection with insurance, distribution, _ .. 

transfer, registration and recording documents evidencing ownership of an interest in the Partnership 

in connection and with the business of the Partnership. 

     2) Fees and expenses paid to contractors, bankers for financing facilities, brokers and 

services, leasing agents, consultants, on site managers, real estate brokers, insurance brokers and 

other agents, including Affillates of the Partnership, or any General Partner or its officers. 

     3) expenses In connection with the acquisition, preparation, improvement, development, 

disposition, replacement, alteration, repair, remodeling, refurbishment, leasing, renting, costs of 

insurance, financing and refinancing of Partnership Property, including the Partnership's appurtenant 

undivided interest in the Hotel Land; 

     4) All costs of personnel directly employed by the Partnership, if any, or performing 

services for the Partnership; 

     5) All costs of borrowed money (except the Secured Debt) including repayment of 

advances to the Partnership made by a Partner, which shall be paid monthly, interest only at a rate 

equal to two percent above the rate of interest from time to time announced by People's United Bank 

to be its Oprime rate" or 'base rate°, and repaid in one lump sum five years after the date of the Initial 

advance; 

     6) Legal, audit, accounting, brokerage and other fees including expenses of organizing, 

revising, amending, converting, modifying or terminating the Partnership. 

     7) Expenses In connection with distributions made by the Partnership to, the 

communications and book keeping and clerical work necessary in maintaining relations with, Limited 

Partners: 

     8) Expenses in connection with preparing and mailing reports required to be famished 

to Partners for required tax reporting or other purposes which the General Partner deems 

appropriate, cost incurred in connection with any litigation, including any examination or audits by 

regulatory agencies, and costs of preparation and dissemination of informational material and 

documentation relating potential sate, refinancing or other disposition of Partnership Property; 

     9) Expenses in connection with preparation and submittal of Limited Partners 

documentation and reports and such other information which may be required pursuant to the 

Immigration filings of the Limited Partner. 

(xx) loan, or otherwise contribute equity to the Partnership, either directly or by an Affiliate, 

including the Resort Owner, such funds as are necessary to complete the Project in the event the 

funds of the Partnership are insufficient to complete the Project, but in no event will a loan by the 

General Partner, the Resort Owner or another Affiliate be a personal liability or obligation of any 

Limited Partner. and fire General Partner, the Resort Owner or other Affiliate shall have no recourse 

to recoup such a loan against any Limited Partner, and 
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  (xxi) issue certificates representing Limited Partnership Interests to all Limited Partners, Including 

  Class B Interests if applicable, and take such other steps if required to evidence or set up different 

  classes of ownership in the Partnership. 

  In consideration for its services set forth In this Agreement, the General Partner has received its 

  Interest. 

  (c) Except for matters for which Consent of the Limited Partner is required as set forth in Section 

  5.02(b), all decisions made for and on behalf of the Partnership by the General Partner shall be 

  binding upon the Partnership. Except as expressly otherwise set forth in this Agreement, the General 

  Partner (acting for and in the name and on behalf of the Partnership), in extension and not in 

  llmftation of the rights and powers given it by law or by the other provisions of this Agreement, shall, 

  In its sole discretion, have the full and entire right, power and authority, in the management of the 

  Partnership's day-today business, to do any and all acts and things necessary, proper, ordinary, 

  customary or advisable to effectuate the purposes and to conduct the business of the Partnership. 

  Section 5.02. Limitations on the Authority of the General Partner. 

  (a) Notwithstanding any other provision of this Agreement, the General Partner shall have no 

  authority to perform any act to violation of any applicable law or regulations; to do any act required to 

  be approved, consented to, voted on, or ratified by the Limited Partner under the Act or under this 

  Agreement unless such approval, vote, consent, or ratification has been obtained; to cause the 

  Partnership to engage In any business other than as set forth In Section 2.06; or do any act that 

  would make it impossible to carry out the business of the Partnership as contemplated herein. 

  (b) In addition, the prior Consent of the Limited Partner is required before the General Partner may. 

  (i) sell, mortgage or convey all or any substantial portion of the Partnership Property, other than 

  (a) the leasing or subleasing of the Buildings; (b) in connection with the redemption of Interests, or (c) 

  as otherwise set forth in Section 3.02(a),Section 4.01(a) or Section 10.03; 

  (i) lease as an entirety the Partnership Property, or lease or rent out any portion of the 

  Partnership Property, except in the Partnership's normal course of business, which shall be defined 

  as leasing or subleasing the Buildings; 

. ....... ... ... ._........__ ........................_..........__.._._.... _ _..._ ....__......_..._.....................

  (fit) acquire any real property in addition to the Partnership Property (other than land, 

  easements, rights of way or similar rights required by governmental rule or regulations, or necessary 

  or convenient for the development of the Partnership Property, the leasing of the Buildings and the 

  Interrelationship between the Buildings, Partnership Property and Resort); 

  (iv) voluntarily file a bankruptcy petition on behalf of the Partnership; 

  (v) dissolve or wind up the Partnership except as set forth In Article 12; 

  (vi) confess any judgment; 

  (vii) modify or amend this Agreement except as expressly provided in this Agreement, 

  (vii) admit any Person as a Partner, except as otherwise provided in this Agreement; 

  (bt) borrow from the Partnership or commingle Partnership funds with the funds of any Person; or 

  (x) receive any rebates or give-ups or participate in any reciprocal business relationships in 

  circumvention of this Agreement. 
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   (c) In addition, the General Partner may be replaced by the Limited Partner pursuant to Section 9.02. 

   Section 5.03. Tax Matters Partner. 

   (a) Jay Peak GP Services Stateside Inc., in its capacity as General Partner, is hereby 

   designated as the tax matters partner and shall maintain the books and records of the Partnership, 

   and shall be responsible, on a timely basis, for (1) preparing all required tax retums and related 

   information for both the Federal and the State of Vermont tax returns, (11) making all tax elections, if 

   appropriate, and (M) preparing all financial information, all in accordance with this Agreement it shall 

   keep the Partners informed of all administrative and judicial proosedings, shag fumish to each 

   Partner upon request a copy of each notice or other communication received by it from the IRS or 

   the State of Vermont, and shall not respond to any notice. or other communication from the IRS 

   which questions or challenges any item which has been or may be reported on a Partnership tax 

   return until after notice of the proposed response is given to the Limited Partner. It shell have no 

   authority, without the Consent of the Limited Partner, to 0) enter into a settlement agreement with 

   the IRS which purports to bind Partners other than the General Partner, (g) file a petition as 

   contemplated in Section 6226(a) or 6225 of the Code, (lit) intervene in any action as contemplated in 

   Section 6226(b) of the Code, (iv) Me any request contemplated in Section 6227(b) of the Code, (v) 

   enter into an agreement extending the period of limitations as contemplated In Section 6229(b)(1)(8) 

   of the Code, (w7 to file any tax related litigation in a court other than the united States Tax Court, or 

   (vii) submit any report to the IRS. 

   (b) Federal Income Tax Withholding: In the event any of the Partners are subject to federal 

   income tax withholding, the General Partner is authorized to withhold any sums required by the 

   Internal Revenue Code even If such withholding conflicts with any of the terms and conditions of this 

   Agreement or otherwise affects dishibutions, allocations or payments to the Partners. In the event 

   that the General Partner looms of withholding obligations subsequent to the distribution to which the 

   withholding obligations relate, the General Partner will Issue an Invoice to the Partner. If the invoice 

   is not paid within sixty (60) days, the General Partner will charge the amount against the Partners 

   distributions of income. This section wig survive the termination of a Partner's status as a Partner. 

   Section 5.04. Outside Activities. 

   The General Partner shall devote to the management of the business of the Partnership so much of 

_ ._... its time as it deems reasonably necessary to the efficient leasing of the Stateside Hotel, the 

   Cottages, the Recreation Center, and the Medical Center and any other Partnership Property in 

   order to comply with this Agreement The General Partner and its Affiliates, and their officers, 

   directors, agents, employees; representatives; attorneys, axountants and other persons outing 

   on its behalf, may engage In and possess any Interest to other business ventures (including limited 

   partnerships) of every kind, nature, and description whatsoever, independently or with others, 

   whether existing at the date hereof or hereafter coming into existence, including, without limitation, 

   acting as general partner or limited partner of other partnerships that own, directly or through 

   interests in other partnerships, projects similar to, or in c:ompeftri with, the Hotel Suites Stateside 

   Project, including without limitation other hotels and Resort amenities, Including meetings and 

   functions facilities and related projects located at the Resort. Neither the Partnership nor the 

   Partners shall have any rights by virtue of this Agreement in or to such other business ventures or m 

   the income or profits derived therefrom and nothing shall be construed to render them partners In 

   any such business ventures. 

   Section 5.05. Liability to Partnership and Limited Partner. 

   The General Partner, and its Affiliates, and their officers, doctors, agents, employees, 

   representatives, attorneys, accountants and other persons operating on its behalf shall not be gable, j 

   responsible, or accountable to damages or otherwise (including attorneys fees and expenses) to the 

   Limited Partner or to the Partnership for any acts performed in good faith and within the scope of 
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        authority of the General Partner, or its Affiliates if any of the General Partner's duties have been 

r       contractually delegated to them, pursuant to this Agreement. 

        Section 5.06. Indemnification of General Partner. 

r       (a) To the maximum extent permitted by law, the Partnership .shall indemnify, defend, and hold 

        harmless each General Partner and its Affiliates, and their officers, directors, agents, employees, 

        representatives, attorneys, accountants, consultants and other persons operating on its behalf from 

r       and against any loss, liability, damage, cost or expense (including reasonable attorneys fees) 

        arising out of or alleged to arise out of any demands, claims, suits, actions, or proceedings against 

        the General Partner, by reason of any act or omisslon performed by it (Including its employees and 

        agents) while acting in good faith on behalf of the Partnership and within the scope of the authority of 

r       the General Partner pursuant to this Agreement, and any amount expended in any settlement of any 

        such claim of liability, loss, or damage; provided, however, that (1) the General Partner must have in 

        good faith believed that such action was in the best interests of the Partnership, and such course of 

r       action or inaction must not have constituted breach of its fiduciary duty; and (ti) any such 

        Indemnification shall be recoverable from the assets of the Partnership, not from the assets of the 

        Limited Partner, and no Partner shall be personally liable therefore. This indemnity shall be operative 

        only in the context of third-party suits, and not in connection with demands, claims, suits, actions or 

r       proceedings initiated by any Partner or any Affiliate thereof against another Partner. In no event, 

        however, shall a Limited Partner bring suit against the General Partner, or recover damages from the 

        General Partner, In an amount that exceeds the amount invested by the Limited Partner in the 

        Partnership. 

r 

        (b) Notwithstanding anything contained In this Section, the General Partner shall not be indemnified 

        or saved harmless from any liability, loss, damage, cost, or expense incurred by it in connection with: 

r       (I) any civil or criminal fines or penalties imposed by law; 01) any claim or settlement involving the 

        allegation that federal or state securities laws were violated by the General Partner or the 

        Partnership, except as to a claim asserted by the Limited Partner, or (iii) any claim Involving breach 

        of a fiduciary duty, unless (A) the General Partner is successful in defending such action on the 

r       marks, or (B) such claims have been dismissed in favor of the General Partner with prejudice on the 

        merits by a court of competent jurisdiction, or (C) a court of competent jurisdiction approves a 

        settlement and determines that the General Partner Is entitled to costs. 

r 

        (c) The General Partner, when entitled to indemnification pursuant to this Section, shall be entitled to 

        receive, upon application therefore, reasonable advances to cover the costs of defending any ---- 

        proceedings against it but only lf (0 the action relates to the performance of the duties or services by 

r       the General Partner on behalf of the Partnership; (ii) the action is commenced by a third party who is 

        not a Partner or Affiliate thereof; and (III) the General Partner covenants in advance to repay the 

        advance of funds to the Partnership in accordance with this Section in the event it is determined that 

        the General Partner is not entitled to indemnification hereunder. All rights of the General Partner to 

r       Indemnification shall survive the dissolution of the Partnership and the death, retirement, 

        incompetency, insolvency, bankruptcy, or withdrawal of the General Partner. 

r       Section 5.07. Dealing with Affiliates: Fees. 

        The General Partner may, in the name and on behalf of the Partnership, enter into agreements or 

        contracts for performance of services for the Partnership with third parties which may include if 

        applicable an Affiliate of the General Partner, including without limitation services necessary to 

r       oversee construction of the Buildings and other Improvements and for the leasing of the Stateside 

        Hotel, the Cottages, the Recreation Center and the Medical Center, and the General Partner may 

        obligate the Partnership to pay compensation for and on account of any such services; provided, 

r       however, such compensation shall be at costs to the Partnership not in excess of those disclosed in 

        the Confidential Memorandum, but such limitation on costs shall not prevent the Resort Owner, if 

        necessary, from advancing funds to complete the Project and being reimbursed with the grant of 

        Class B Interests. In addition, the General Partner shall pay the Resort Owner its development 

r 
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supervision fees and pay whomever it hires to manage the Leases a fee of up to ten percent (10%) 

of the rent paid by the tenants, as further disclosed in the Confidential Memorandum. 

                ARTICLE VI - Riahts and Obligations of the Limited Partner 

Section 6.01. Management of the Partnership. 9 

To the full extent permitted by the Act and without being deemed a general partner, the Limited 

Partner shall participate in the management of the business of .the Partnership by making 

suggestions or recommendations to the General Partner on issues of policy important to the 

Partnership, by participating In one or more of the activities set forth in 11 V.SA §3423(b), as may 

be required under the IN Act, and as otherwise set forth in Section 5.02(b) and Section 9.02. The 

Limited Partner shall not have the power or authority, however, to bind the Partnership or to sign 

any agreement or document In the name of the Partnership. 

Section 6.02. UmIWlon on Liability of the Umlted Partner. 

Notwithstanding any other provision of this Agreement, the liability of the Limited. Partner shall be 

limited to its Capital Contributions at any given time as and when payable under the provisions of 

this Agreement The Limited Partner shall not have any other liability to contribute money to or in. ra 

respect of the liabilities, obligations, debts or contracts of the Partnership, nor shall the Limited 11 

Partner be personally liable for any liabilities, obligations, debts or contracts of the Partnership. A 

Limited Partner shall be liable to the Partnership only to make payment of its Capital Contribution as 

and when due and, after its Capital Contribution shall be fully paid, no Limited Partner shall, except 

as otherwise required by the Act, be required to make any further Capital Contributions or lend any 

funds to the Partnership. 

Section 6.03. Outside Activities. 

Nothing herein contained in this Agreement shall be construed to constitute the Limited Partner the 

agent of any other Partner hereof or to limit in any manner the Limited Partner in the carrying on of 

its own businesses or activities. The Limited Partner may engage in and possess any interest in  Rq 

other business ventures (including limited partnerships) of every kind, nature and description,   71 

independently or with others, whether existing as of the date hereof or hereafter coming into 

existence, including, without limitation, acting as general partner or limited partner of other 

partnerships which own, directly or through interests in other partnerships, hotel or other projects 

similar to, or in competition with, the Project Neither the Partnership nor any of the Partners shall 

have any rights by virtue of this Agreement In or to any such other business ventures or to the 

income or profits derived therefrom and nothing shall bo construed to render them partners in any 

such business ventures. 

Section 6.04. Inspection of the Project 

The Liniited Partner and/or its agent or designee shall have the right to inspect the Project upon 

reasonable notice to the General Partner and the General Partner shall provide all reasonable 

assistance to the Limited Partner in such effort 

Section 6.05. Representations. 

The Limited Partners who are Ouatfied Investors each represent, warrant, and covenant to the J 

Partnership and the General Partner as follows: 

(a) He is an °accredited investor• (unless relying on Regulation S) within the meaning of the definition 

in Rule 501(a), promulgated under the Securities Act of 1933 (the 'Securities Act'); 

(b) He is responsible for obtaining his own advice, including without limitation income tax advice, 

regarding the investment, can bear the economic risk of his Investment, and has such knowledge 

and experience in financial and business matters that he Is capable of evaluating the merits and 

risks of the inveslent in an Interest In the Partnership; 
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        (c) He is acquiring his Interest in the Partnership for investment for his own account, and not as a 

        nominee or agent, and not with a view to the resale or distribution of any part thereof, and that he 

        has no present intention to sell, grant any participation in, or otherwise distribute the same; 

        (d) None of the Interests in the Partnership have been registered under the Securities Act or any 

        applicable state securities laws on the basis that the sale provided for in this Agreement and the 

        issuance of the Interests hereunder are exempt from registration under the Securities Act and any 

        applicable state securities laws; 

        (e) He has received and reviewed, and understands and is fully satisfied with, all of the information 

        and documentation he considers necessary or appropriate when deciding whether to purchase an 

        Interest in the Partnership, including but not limited to the Confidential Memorandum, all exhibits 

        thereto and all financial information disclosed therein or under this Agreement; has had the 

        opportunity to ask questions and receive answers from the General Partner and the Partnership 

        regarding the terms and conditions of the purchase of an Interest in the Partnership and the 

        business, properties, prospects, and financial condition of the Partnership; and has had the 

        opportunity to review the books and records of the Partnership and to obtain additional information 

        (to the extent the Partnership possessed such information or could acquire it without unreasonable 

        effort or expense) necessary to verify the accuracy of any information furnished to it or to which it 

        had access; 

        (f) Its Interest in the Partnership may not be sold, transferred, or otherwise disposed of without 

        registration under the Securities Act and any applicable state securities laws or an exemption 

        therefrom and if so sold, transferred or otherwise disposed. of he agrees to pay all reasonable 

        attorneys fees and costs incurred by the Partnership or the General Partner in connection with said 

        disposition, including without limitation a repurchase fee in the amount of ten percent (10%) of the 

        Capital Contribution, and in the absence of an effective registration statement covering its Interest to 

        the Partnership or an available exemption from registration under the Securities Act and any 

        applicable state securities laws, its Interest must be held Indefinitely, 

        (g) Any certificate or other document evidencing a partnership interest in the Partnership shall be 

        endorsed with a legend substantially in the form set forth below: 

        THE INTEREST iN THE PARTNERSHIP REPRESENTED HEREBY HAS NOT BEEN 

        REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR UNDER THE 

        VERMONT UNIFORM SECURITIES ACT (2002) OR THE SECURITIES LAWS OF ANY OTHER 

        JURISDICTION AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED, OR 

        HYPOTHECATEb UNLESS AND UNTIL REGISTERED UNDER SUCH ACTS, OR UNLESS THE 

        PARTNERSHIP HAS RECEIVED AN OPINION OF COUNSEL OR OTHER EVIDENCE 

        SATISFACTORY TO THE PARTNERSHIP AND iTS COUNSEL THAT SUCH REGISTRATION iS 

        NOT REQUIRED; 

r(h) He will participate in the management of the Partnership as set forth in Section 6.01; and 

        () No representation, warranty or statement by it in this Agreement or in any document, certificate or 

        schedule furnished or to be furnished to the General Partner pursuant hereto contains or will contain 

        any untrue statement of a material fact or omits or will omit to state a material fact necessary to make 

        the statements or facts contained therein not misleading. 

                   ARTICLE VII - Allocations of Profits and Losses 

        Section 7.01. Maintenance of Capital Accounts. 

        The Partnership shall maintain a Capital Account for each Partner. Each Capital Account shall be 
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maintained in accordance with Treasury Regulation Section 1.7041 (bX2)(iv). To each Partners 

Capital Account there shall be credited such Partner's Capital Contributions, and its distributive 

share of Net Profits and Gains and any item In the nature of income or gain allocated to such          1 

Partner pursuant to Section 7.02. From each Partner's Capital Account there shall be debited the 

amount of cash and the fair market value (as of the date of distribution) of any Partnership property 

(net of liabilities securing the distributed property that such Partner assumes or subject to which    7 

such Partner takes the distributed property) disMbuted to such Partner pursuant to any provision of 

this Agreement and the Partner's distributive share of Net Losses and Loss and any items in the 

nature of expenses or deductions that are allocated to the Partner pursuant to Section 7.02 and to 

the amounts charged under section 5.03(b) to such Partner. This Section is subject to the caveat       1 

that the Resort Owner, If it Is allocated Resort Owner Interests, will not be allocated any income. 

Section 7.02. Profits and Losses.                                                                      1 

After giving effect to the special allocations set forth in Section 7.03, the Net Profits, Net Losses, 

Gain and Loss of the Partnership shall be allocated„pursuant to each Limited Partner's Interest or, in 1 

Me event of Secured Debt being assumed by the Partnership, in the same manner as their 

proportionate share of Available Cash Flow and net proceeds from a Capital Transaction, provided, 

however, that no Net Profits, Net Losses, Gain and Loss of the Partnership for any Fiscal Year shall 

be allocated to a Limited Partner to the extent such allocation would cause or increase an Adjusted    1 

Capital Account Deficit with respect to that Partner, and those Net Losses, Losses or Partnership 

deductions shall Instead be allocated to the General Partner. Any Intangible expenses including, but 

not limited to, depredation or amortization are to be allocated in accordance with each Partner's      1 

Interest. 

Section 7.03. Special Allocations and Limitations.                                                     1 

(a) Notwithstanding the provisions of Section 7.02, Partners shall be specially allocated items of 

Partnership Net Profits, Net Losses, Gain and Loss to comply with the Code and with all applicable     1 

Treasury Regulations regarding special allocations for partners of a partnership (the "Regulatory 

Allocations"). Such provisions include, but are not limited io, minimum gain chargebadc 

requirements, changes in recourse and nonrecourse debts and liabilities, and elimination of Adjusted 

Capital Account Deficits. The Regulatory Allocations shall be taken into account in allocating other   7 

profits, losses and other items of income, gain, loss and deduction to the Partners so that, to the 

extent possible, the net amount of such allocations of profits and losses and other items shall be 

equal to the amount that would have been allocated to each Partner had the Regulatory Allocation 

not occurred. The Tax Matters Partner shall have the absolute discretion to apply the Regulatory       1 

Allocations In a manner consistent with this Agreement, and to make any and all determinations of 

special aliocaations thereunder. 

                                                                                                       l 

(b) The respective interest of the Partners In the Net Profits, Net Losses, Gain, and Loss or items 

thereof shall remain as set forth stove unless changed by amendment tD this Agreement. 

                             ARTICLE VIII - Cash Distributions                                         1 

Section 8.01. Distributions of Available Cash Flow. 

Available Cash Flow shall be distributed by the General Partner to and among the Partners and for      1 

the purposes below, within thirty (30) days after the dose of each calendar month, or quarter, at the 

sole discretion of the General Partner as follows: 

                                                                                                       1 

(a) first, to the repayment or part thereof of any remaining unpaid loans made by the General 

Partner or its Affiliates or third party interests to the Partnership; 
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        (b) second, to the payment of any debts owed to the Limited Partners; and 

        (c) the balance to the Partners according to their Interests. 

        Notwithstanding the foregoing, it will be up to the General Partner in its sole discretion and if in the 

        best interest of the Partnership to make any distributions. Distributions can only be made monthly, or 

        such extended period of time, as the General Partner, in Its sole discretion, may deem appropriate 

        from the accumulated balance of Available Cash Flow. 

        Section 8.02. Distributions of Proceeds from Capital Transaction. 

        Proceeds from a Capital Transaction (defined as the net proceeds, after all costs, expenses and 

        payments to Affiliates and any third party interests, upon liquidation of the Partnership resulting from 

        the sale of the Partnership Property as set forth in Article XII, or as set forth in Section 10.03), shall 

        be distributed to and among the Partners in the following amounts and order of priority: 

        (a) first, to the payment of all matured debts and liabilities of the Partnership other than debts, 

        liabilities and fees owed to Partners or their Affiliates; 

        (b) second, to the repayment of any remaining unpaid loans from the General Partner or its Affiliates 

        to the Partnership; 

        (c) third, to the payment of any debts owed to the Limited Partner and their Affiliates; 

        (d) fourth, to the Partners to the extent of their Adjusted Capital Account Deficits; and 

        (e) last, to the Partners (including the Resort Owner if applicable) according to their Percentage 

        Interests in the Partnership. 

        Section 8.03 Deficit Capital Accounts at Liquidation 

        The limited Partners-shall-have-no liability to the Partnership, to the General Partners or to the 

        creditors of the Partnership on account of any deficit balance in their capital accounts upon 

        liquidation of the Partnership, provided however that any Partner for whom any changes have been 

        made to his capital account by reason of the obligations under section 3.03 and section 5.03(b) will 

        immediately reimburse the Partnership upon written demand of the General Partner. This section 

        8.03 will survive the termination of the Partners' status as a Partner. A Partner must also pay any 

        attorneys' or accountants' fees actually and reasonably incurred by the Partnership or a General 

        Partner in collecting amounts under this provision from the Partner.. 

        Section 8.04 Limitation of Liability 

        No Limited Partner shall have any personal liability whatsoever, whether to the Partnership, to any 

        Partners or to the creditors of the Partnership, for the debts or obligations of the Partnership or any of 

        its losses beyond his Capital Contribution, to be set forth opposite his name in exhibit A attached 

        hereto; provided, however, that any Partner for whom any charges have been made to his Capital 

        Account by reason of the obligations described in section 8.02, section 3.03 and or section 5.O3(b), is 

        required to reimburse the Partnership for the amount of any negative balance in his Capital Account, 

        but such reimbursement shall not exceed the sum of such Partner's obligations under section 8.03 

        and section 8.04. This section 8.04 will survive the termination of a Partner's status as a Partner. A 

        Partner must also pay any attorneys' or accountants' fees actually and reasonably incurred by the 
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Partnership or a General Partner in collecting amounts under this provision from the Partner. 

Section 8.05 Death or Incapacity of Limited Partner                                                          1 

The death, legal incapacity, dissolution, termination, merger, consolidation or bankruptcy (each a 

'Triggering Event) of one or more Limited Partners shall not cause dissolution of the Partnership, but       1 

the rights of such Limited Partners) to share to the profits and losses of the Partnership, to receive 

distributions from the Partnership and to assign an Interest in the Partnership shall, on the happening 

of such a Triggering Event, devolve upon such Limited Partner's executor, administrator, guardlan, 

conservator or other legal representative or successor as the case may be, subject to the terms and          1 

conditions of this Agreement, and the Partnership shall continue as a Limited Partnership. However, 

in any such Triggering Event such legal representative or successor or any assignee of such legal 

representative or successor shall be admitted to the Partnership as a Limited Partner only in                1 

accordance with and pursuant to all of the terms and conditions of this Agreement 

Section 8.06 Recourse of Limited Partners 

                                                                                                             1 

Each Limited Partner shall look solely to the Project for all distributions with respect to the 

Partnership, his Capital Contribution thereto and profits and losses thereof, and shall have no 

recourse therefore upon dissolution of the Partnership or otherwise against the General Partner or 

any other Limited Partner, except to the extent of any required General Partner contributions to the         1 

Partnership required by Article 111. 

                                                                                                             1 

Section 8.07 No Right to Property 

No Limited Partner shall have a right to demand or receive any distribution from the Partnership in 

any form other than cash, upon dissolution of the Partnership or otherwise, except as otherwise set          1 

forth in this Agreement 

    ARTICLE IX - Admission of Successor and Additional General Partners: Removal and                         7 

                                Withdrawal of General Partner 

Section 9.01. Voluntary Withdrawal of General Partner/Admission of Successor or Additional                   7 

General Partners. 

(a) The General Partner shall not have any right to retire or withdraw voluntarily from the 

Partnership or to. sell, .transfer,..ocassign all or any portion of its Interest, without the Consent of the 1 

Limtted Partner, which consent shall not be unreasonably withheld, delayed or conditioned. In the 

event that the Consent of the Limited Partner has been obtained by the General Partner, the 

General Partner shall designate one or more persons to be its successor. In no event shall the 

Interests of the other Partners be affected thereby. The designated successor General Partner shall          1 

be admitted as such to the Partnership upon approval of the Limited Partner and upon satisfying the 

conditions of this Agmement Any voluntary withdrawal by the General Partner from the Partnership 

or any sale, transfer, or assignment by the General Partner of its Interest shall be effective only          1 

upon the admission of the successor General Partner in accordance with this Agreement, at which 

time the predecessor General Partner shall no longer have any obligations or liability under this 

Agreement 

                                                                                                             1 

(b) A successor General Partner shall, by its execution of an amendment to this Agreement and as 

a condition precedent to 'being admitted as a successor General Partner and to receiving any 

Interest in the Partnership or the Partnership Property, agree to be bound by this Agreement to the         1 

same extent and on the same terms as the predecessor General Partner. 
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        (c) Upon the execution of the amendment to this Agreement by the successor General Partner and 

        the admission of a successor General Partner, an amendment to the Certificate shall be executed 

        by the successor General Partner and filed in accordance with the Act 

        Section 9.02. Removal of General Partner/Admission of Additional General Partner Under 

        Certain Circumstances. 

        (a) Upon the occurrence of an Event of Default, as defined herein, the Limited Partner shall have the 

        right to cause a Person to be admitted to the Partnership as an additional General Partner and to 

        remove a defaulting General Partner or both. The Limited Partner shall have the right in the name of 

        the General Partner to take all actions and do all things necessary or appropriate to implement and 

        carry out the provisions of this Section, provided that the replacement or addition of a General 

        Partner must be an Affiliate of the Initial General Partner, unless prohibited by state or federal law. 

        (b) The following shall each be an Event of Default 

             (1) the General Partner has, in connection with the Partnership or the Project, 

        performed an act or failed to perform any act constituting fraud, intentional misconduct, material 

        breach of fiduciary duty, misappropriation or commingling of funds, or dishonesty; 

             (2) the General Partner has breached any material written representation, covenant or 

        warranty under this Agreement that substantially impairs the performance or purpose of the 

        Partnership; or 

             (3) an Event of Bankruptcy shall have occurred with respect to the General Partner, 

        (c) If the Limited Partner elects to 

             (1) admit a Person as an additional General Partner upon the occurrence of an Event of 

        Default, such admission shall occur automatically and without further action by the General Partner 

        upon the giving of notice thereof by the Limned Partner to the General Partner, and each of the 

        Partners hereby agrees and consents in advance to the foregoing admission. Upon the occurrence 

        of such admission, any delegation of authority given to the defaulting General Partner (whether 

        expressly set forth in this Agreement or otherwise) shall be canceled and of no further force and 

        effect, and iinstead the defaulting General Partner shall be deemed to have delegated, automatically 

        and without the requirement of a writing or any other-action-other-than-as set forth above, all its.... _ ...... _. _ . 

        powers and authority (including, without limitation, all right to deposit to, withdraw from and otherwise 

        control all Partnership bank accounts) to the Person so designated by the Lfmfted Partner In its 

        capacity as an additional General Partner. Notwithstanding Its admission to the Partnership, the 

        additional General Partner may withdraw as a General Partner without the consent of any other 

        Partner. 

             (2) remove the General Partner, then the Limited Partner shall have the right, without the 

        consent of any of the General Partner, to designate a successor General Partner and elect to 

        continue the business of the Partnership; such removal shall occur automatically and without further 

        action by any Partner upon the giving of notice thereof by the Limited Partner to the General Partner. 

        Upon such removal, (A) the removed General Partner shall have the obligation to sell its Partnership 

        Interest to the General Partner or its designee for $10.0008; and (B) such removed General Partner 

        shall thereafter cease to have any Interest in the capital, proflts, losses, distributions, and all other 

        economic Incidents of ownership of the Partnership. 

        (d) The Limited Partner shall not have the right to exercise any remedies pursuant to this Article as 

        a result of any Event of Default If the failure or violation is curable and if the General Partner shall 

        cure such failure or violation within 30 days after notice. 
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Section 9.03. Event of Bankruptcy of a General Partner. 

(a) The General Partner shall cease to be the General Partner upon an Event of Bankruptcy with 

respect to the General Partner, or, with the Consent of the Limited Partner, upon the occurrence of 

the General Partner's insolvency. Upon such an Event of Bankruptcy, or, with the Consent of the 

Limited Partner, such insolvency, the remaining or successor General Partner shall cause the 

Partnership to redeem the General Partner's Interest for $10.000S and the General Partner shall 

thereafter cease to have any interest in the capital, profits, losses, distributions, and all other 

economic incidents of ownership of the Partnership. 

(b) if, at the time of an Event of Bankruptcy with respect to the General Partner, the General Partner 

is the sole General Partner, the Limited Partner shall have the right, In Us sole discretion, to 

designate a successor General Partner and the Limited Partner may, within the maximum number of 

days permitted by the Act after the General Partner's ceasing to be a General Partner of the 

Partnership, elect to continue the business of the Partnership. 

Section 9.04. Continuation of the Business of the Partnership. 

(a) If, at the time of an Event of Default, the General Partner was not the sole General Partner, the 

remaining General Partner or General Partners may elect to continue the business of the 

Partnership and shall immediately. (i) give Notice to the Limited Partner of such Event of 

Default; and (ii) subject to the Consent of the Limited Partner, make any amendments to this 

Agreement and execute and, If required by the Act, No for recording any amendments or other 

documents or instruments necessary to reflect the termination of the Interest of the General Partner 

as and in order to comply with the requirements of the Act. 

(b) A Person shall be admitted as a successor or additional General Partner with the Consent of the 

Limited Partner if an amendment to the Certificate evidencing the admission of such Person as a 

General Partner shall have been tiled with the Secretary of State of the State. Each General Partner 

hereby agrees to execute promptly any such amendment to the Certificate, If required, in the event 

of its withdrawal or removal pursuant to the provisions of this Article. The Limited Partner shall have 

the right in the name of the General Partner to execute any such amendment in the event of the 

General Partner's withdrawal or removal. The election by the Limited Partner to remove any General 

Partner or admit any additional General Partner under Section 9.02 shall not limit or restrict the 

availability and use of any other, remedy that the. Limited Partner or_any other Partner might have 

                   .... 

with respect to any General Partner in connection ith its undertakings and.responsibilitles under 

this Agreement. 

       ARTICLE X- Asslanabliity of Interests of Limited Partner 

Section 10.01. Substitution and Assignment of a Limited Partner's Interest. 

(a) Other than as set forth herein, no Limited Partner shall have the right to assign, sell, transfer, 

convey, encumber or pledge its Interest In no event shall any Interest of a Limited Partner, or any 

portion thereof, be soli, transferred or assigned to a minor or Incompetent, and any such attempted 

sale, transfer or assignment shall be void and ineffectual and shall not bind the Partnership or the 

General Partner. This investment may be beneficial to investors who seek lawful permanent 

residence pursuant to the EBB Program under the IN Act, as more fully described in the Confidential 

Memorandum. Failure of a Limited Partner dashing lawful permanent residence to remain invested 

fully in the Limited Partnership may result in the denial of lawful permanent residence for such limited 

Partner as an outcome of this Investment There are other requirements of the EB-5 Program which 

the interested Investor must observe or risk denial of Wful permanent residence pursuant to the EB- 

5 Program, as further set forth in the Confidential Memorandum. 
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         (b) No assignment of the Interest of a Limited Partner shall be made 9, In the opinion of counsel to 

1        the Partnership, such assignment (1) may not be effected without registration under the Securities 

         Act, (ii) would result in the violation of any applicable state securities laws, (iii) would result in a 

         termination of the Partnership under Section 708 of the Code (unless consented to by the General 

         Partner), (hr) would result in the treatment of the Partnership as an association taxable as a 

r        corporation or as a 'publicly-traded limited partnership" for tax purposes (unless consented to by the 

         General Partner), or (v) would jeopardize the ability of any Limited Partner to qualify under the EB-5 

         Program to become a lawful permanent resident of the United States. The Partnership shall not be 

r        required to recognize any such assignment until the instrument conveying such interest has been 

         delivered to the General Partner for recordation on the books of the Partnership, the Limited Partner 

         executes and delivers such instruments, in form and substance satisfactory to the General Partner, 

         as the General Partner in its sole discretion may deem necessary or desirable to effect such 

         substitution, including without limitation a release of the Resort Owner, Partnership and General 

         Partner, and the General Partner has consented to the assignment under the parameters set forth 

         herein. Unless an assignee becomes a substitute Limited Partner in accordance with the provisions 

r        of subsection (c), he shall not be entitled to any of the rights granted to a Limited Partner hereunder, 

         other than the right to receive all or part of the share of the Net Profits, Net Losses, cash distributions 

         or returns of capital to which its assignor would otherwise be entitled. 

         (c) An assignee of the Interest of a Limited Partner, or any portion thereof, shall become a substitute 

         Limited Partner entitled to all the rights of a Limited Partner if, and only If: 

             (i) the assignor (or, If the assignor is a defaulting Limited Partner, the General Partner 

r        pursuant to the power of attorney granted in Section 16.09) gives the assignee such right; 

             (ii) the assignee pays to the Partnership all costs and expenses howsoever Incurred In 

r        connection with such substitution, including, specifically, without limitation, costs Incurred in the 

         review and processing of the assignment and in amending the Partnership's then current Certificate 

         andlor Agreement of Limited Partnership, if required; and 

             (iii) the assignee executes and delivers such instruments, in form and substance 

         satisfactory to the General Partner, as the General Partner in its sole discretion may deem necessary 

         or desirable to effect such substitution and to confirm the agreement of the assignee to be bound by 

i        all the terms and provisions of this Agreement. 

         (d) The Partnership and the General Partner shall be entitled to treat the record owner of any 

         Partnership interest as the absolute owner thereof in all respects, and shall Incur no liability for 

r        distribution of cash or other property made In good faith to such owner until such time as a written 

         assignment of such Interest has been received and accepted by the General Partner and recorded 

         on the books of the Partnership. The General Partner may refuse to accept an assignment until the 

         end of the next successive quarterly accounting period. 

r 

         Section 10.02. Withdrawal of Initial Limited Partner. 

         Notwithstanding the provisions of Article X, the Interest of the Initial Limited Partner shall be 

         terminated and of no further force or effect upon the first admission of a Limited Partner other than 

         the Initial Limited Partner. The termination of the Interest of the Initial Limited Partner shall be 

         automatic and require no action on its part or on the part of any other Person, and the General 

         Partner shall cause to be prepared appropriate amendments to Exhibit A of this Agreement and to 

         the Certificate. 

         Section 10.03. Sale or Other Disposition of Partnership Assets 

         Once all 1-829 petitions filed under the EB-5 Program for all Qualified Investors who have invested 

         into the Partnership have been adjudicated, with any appeals having been decided, the General 

         Partner within a reasonable time thereafter shall review market conditions and, if appropriate in its 
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sole discretion, pursue one or more exit strategies for Investors. These strategies may Include 

subdividing the Stateside Hotel and Cottages into fractional units and granting each Limited Partner 

such number of fractional units that will adequately compensate each Limited Partner in exchange for 

and redemption of each Limited Partner's Interest in the Partnership. All such fractional units must be 

made available at all tines when not occupied by owner to a rental pool operated by the Resort 

Owner, which rental rates, and terms and conditions thereof, will be set by the Resort Owner at its 

sole discretion and the Resort Owner will be entitled to its standard rental management fee. Each 

Limited Partner may sell his fractional units whenever he wishes and for a price at his discretion, but 

such fractional units must be sold exclusively through Jay Peak Realty with commission based upon 

Its standard commission for fractional unit sales. Any residual balance of fractional units, or parts 

thereof remaining after all allocations to Whited Partners are executed shall be allocated and 

transferred at nil cost to the General Partner. Each Limited Partner acknowledges and agrees by their 

receipt of this Agreement and Investment into the Partnership that the possible conversion of their 

Interest in the Partnership Property into fractional units does not constitute a guarantee of a return of 

their Capital Contribution or of redemption of their Interest In addition Investors at any time may sell 

their Limited Partnership Interest to third party purchasers, with the caveat that Qualified Investors 

who have filed under the EB-5 program must first most all the conditions set forth herein and under 

the Act, including the requirement to sustain their investment in the Project, to obtain conditional 

permanent residency and subsequently unconditional permanent residency for themselves and their 

spouses and minor children. 

Section 10.04. Termination of Leases. 

All Buildings shall be operated by the approved tenants for up to ten (10) years upon terns and 

conditions set forth in the individual Leases. All Leases shall automatically terminate upon the 

termination of the Partnership, withdrawal of all Limited Partners from the Partnership through 

redemption of their Interests or otherwise, or upon the expiration of the ten (10) year term, whichever 

Is sooner. 

            ARTICLE )a - Manaoement Compensation. Etc. 

Section 11.01. Management Compensation, Etc. 

Other than receiving its Interest herein, being reimbursed for all of its expenses and costs incurred 

related directly or indirectly to the development of the Project (including but not limited to permitting 

fees, professional fees and third party consultant fees), and receiving reimbursement for expenses 

and other costs incurred directly or indirectly by the General Partner to fulfill rts dudes hereunder, the 

General Partner shall not be entitled to compensation for its services rendered pursuant to this 

Agreement, except that the General Partner's designated manager is entitled to be paid a property 

management fee of up to ten percent (10%). In addition, however, the General Partner shall delegate 

Its duty to develop the Project, including but not limited to the construction and build out of the 

Project, to the Resort Owner an Affiliate of Resort Owner for a construction supervisor charge to be 

paid by the Partnership 1n an amount equal to fifteen percent (15%) of the overall cost to the 

Partnership of the development and construction of the Buildings. Each Limited Partner has been 

given a copy of the Confidential Memorandum, Including without limitation the financial pro formas 

attached thereto, In which the proposed fee structure to compensate the General Partner or its 

Affitiate(s), as identified in this section, is disclosed and agreed to without limitation by each Limited 

Partner. 

             ARTICLE XII - Dissolution of Partnership 

Section 12.01. Dissolution. 

The Partnership shall be dissolved, and the business of the Partnership shall be terminated in 

accordance with the Act, upon the occurrence of any of the following events: 
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         (a) the dissolution, liquidation, withdrawal, retirement, removal, death, insanity, disability and/or 

         Event of Bankruptcy of a General Partner, under such circumstances where no other remaining 

         General Partner desires to continue the Partnership; provided, however, that the Partnership shall 

         not be dissolved as aforesaid If the Limited Partner shall, within the maximum number of days 

         permitted by the Act, elect to continue the Partnership and the Partnership business, and shall 

         designate a successor General Partner; 

         (b) an election to dissolve the Partnership made in writing by all of the Partners in accordance with 

         the Act; 

         (c) the sale or other disposition of all or substantially all of the Partnership Property, whether 

         under Section 10.03 or otherwise; 

         (d) the expiration of the Term; or 

         (e) The occurrence of any other event causing the dissolution of a limited partnership under the laws 

         of the State. 

rSection 12.02. Distribution of Partnership Assets. 

         Upon the dissolution of the Partnership, the Partnership business shall be wound up, all leases shall 

         terminate and Its assets liquidated; and the net proceeds of such liquidation shall be distributed to 

         the Partners as set forth in Section 8.02. 

         Section 12.03. Terminatlon of the Partnership. 

         The Partnership shall terminate when all Partnership Property shall have been disposed of (except 

         for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any other liquid 

         assets of the Partnership, have been distributed to the Partners as provided in this Article and in 

         accordance with the Ac L 

                      ARTICLE XIII - Accounting and Reports 

         Section 13.01. Bank Accounts. . 

         Until such time as Partnership funds are expended Into the Project„ and pursuant to the Business 

         Plan The General Partner shall deposit the funds of the Partnership in the name of the Partnership in 

    ----- - -.- -- such separate. bank_or .other.financial institution account or accounts or in short-term US treasury 

         Bills, and with such bank(s) or financial institutions) as shall be determined by and in the sole 

         reasonable discretion of the General Partner. 

         Section 13.02. Books of Account. 

         The General Partner shall at the expense of the Partnership keep at the principal office of the 

r Partnership true, corned, and complete books of account, maintained by a Certified Public 

         Accountant (CPA). For federal income tax and financial reporting purposes, the Partnership shall use 

         the accrual method of accounting and the fiscal year shall and December 31. Each Partner shall 

         have access thereto to inspect and copy such books of account at all reasonable times upon 

         reasonable advance written notice to the General Partner. The Partnership shall retain all books and 

         records for the longest of the periods required by applicable laws and regulations. 

rSection 13.03. Reports. 

         The General Partner shall at Partnership expense cause to be prepared and delivered to the 

         Limited Partner and, when required, shall cause the Partnership to Me with relevant governmental 

         agencies, each of the following: 

         (a) by March 15 of each calendar year, unless an extension has been requested, the Partnership's 

rfederal income tax return including Schedule K-1's to form 1065 and all other information from the 
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                                                                                                            1 

Partnership necessary for the preparation of the Limited Partner's federal income tax return; 

(b) within forty-five (45) days after being produced by Partnership accountants in each subsequent          1 

calendar year, for the prior fiscal year a financial statement and report prepared for the Partnership 

by a Certified Public Accountant. 

                                                                                                            1 

(c) to addition, General Partner at its sole discretion may distribute Interim financial reports. 

Section 13.04. Tax Elections and Adjustments. 

The General Partner is authorized to cause the Partnership to make, forego or revoke such                   1 

elections or adjustments for Federal Income tax purposes as they deem necessary or advisable in 

their sole discretion, provided such elections or adjustments are consistent with federal income. tax 

rules and principles, including but not limned to, in the event of a transfer of all or part of the Limited 1 

Partnership Interest of any Partner, an election pursuant to section 754 of the Code to adjust the 

basis of the assets of the Partnership or any similar provision enacted in lieu thereof. The Partners 

will, upon request, supply any information necessary to properly give effect to any election or 

adjustment                                                                                                 1 

                          ARTICLE )aV - Meetings of the Partnership 

                                                                                                           1 

Section 14.01. Meetings of the Partnership. 

Meetings of the Partnership may be called for any matters upon which the Partners may vote as set 

forth in this Agreement. The calling of a meeting shall be made:                                           1 

(a) by the General Partner, which shall give Notice to the Partners setting forth (o a statement of the 

purposes of the meeting, and (ii) the date of the meeting (which shall be a date no fewer than 15 

days and rw more than 30 days after the date of the Notice). or                                            1 

(b) by the Limited Partner (which for the limited purpose of this subsection shall require at least sixty- 

six percent (66.67%) of the Limited Partners agreeing to such call for a meeting), which shall give 

Notice to the Partners setting forth a statement of the purposes of the meeting. No more than 15           1 

days after receipt of such Notice, the General Partner shall provide Notice of the meeting to the other 

Partners in accordance with subsection (a). 

                                                                                                           1 

                                 ARTICLE XV - Amendments 

Section 15.01. Generally. 

In addition to amendments otherwise authorized in this Agreement. this Agreement may be amended            7 

In any respect from time to time by the General Partner without written approval or consent of Limited 

Partners including but not limited to the following; 

(a) by the General Partner, without the Consent of the Limited Partner, to                                 1 

          (1) add to its duties or obligations or to surrender any right or power given to it by this 

Agreement;                                                                                                 1 

          (2) cure any ambiguity, correct or supplement any provision of this Agreement which 

may be inconsistent with any other provision of this Agreement or make any other provisions with 

respect to matters or questions arising under this Agreement which are not inconsistent with the           1 

provisions of this Agreement; 

          (3) retied on Exhibit A the removal, addition or substitution of the General Partner or the      1 

Limited Partner, 
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             (4) corrector modify any provision to comply with the Actor satisfy USCIS; or 

             (5) any other amendment in the General Partner's sole discretion, so long as the 

 IP amendment does not allow the Limited Partner to take part in the control of the Partnership's 

         business in a manner that would reduce or eliminate the limited liability of the Limited Partner, or 

         otherwise modify the limited liability of the Limited Partner, or Increase the liability or obligations of 

         the Limited Partner, or as to change the Capital Contributions required, or rights and interests in 

         profits, losses and distributions of any Partner or dilute the Interest of the Limited Partner. 

         Section 15.02. Signatures. 

         The General Partner shall sign any amendment to this Agreement adopted-in accordance with the 

         terms of this Agreement. 

                     ARTICLE XVI - Miscellaneous Provisions 

         Section 16.01. Notices. etc. 

         All notices, requests consents, and other communications hereunder shall be in writing and shall be 

         deemed to have been duly given if (t) delivered or mailed by first-class registered or certified mail, 

         postage prepaid, to the respective parties hereto at their respective addresses set forth in Exhibit A 

         or in each case at such other address as such party may have furnished to the Partnership in writing, 

         (i) delivered In hand to a party, (iii) on the business day next following delivery to a nationally 

         recognized overnight courier, or (iv) when transmitted by facsimile with electronic confirmation of 

         transmission receipt. 

         Section 16.02. Survival of Representations. 

         All representations, warranties, and indemnifications contained herein shall survive the dissolution 

         and final liquidation of the Partnership. 

         Section 16.03. Entire Agreement. 

         This Agreement contains the entire understanding between and among the parties and supersedes 

         any prior understandings and agreements between and among them respecting the subject matter of 

         this Agreement 

         Section 16.04. Applicable Law. 

         It Is the intention of the parties hereto that all questions with respect to the construction, 

         enforcement, and interpretation of this Agreement and the rights and liabilities of the parties hereto 

         shall be determined in accordance with the laws of the State without regard to principles of conflicts 

         of laws. 

         Section 16.05. Severability. 

         This Agreement is intended to be performed in accordance with, and only to the extent permitted by, 

         all applicable statutes, laws, ordinances, rules, and regulations. If any provision of this Agreement or 

         the application thereof to any Person or circumstance shall, for any reason and to any extent. be 

         Invalid or unenforceable, the remainder of this Agreement and the application of such provision to 

         other Persons or circumstances shall not be affected thereby, but rather shall be enforced to the 

rgreatest extent permitted by law. 

         Section 16.06. Binding Effect. 

         (a) Each Partner, including any additional General Partner, 

         successor General Partner, additional Limited Partner and substitute Limited Partner, shall be 

         deemed to have adopted, and to have agreed to be bound by, all the provisions of this Agreement 

r(b) When entered Into by a Partner, this Agreement is binding upon, and inures to the benefit of, the 
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                                                                                                          1 

parties hereto and their respective spouses, heirs, executors and administrators, personal and legal 

representatives, successors and assigns.                                                                  1 

Section 16.07. Counterparts. 

This Agreement and any amendments hereto may be executed in several counterparts, each of 

which shall be deemed to be an original ropy, and all of which together shall constitute one              1 

agreement binding on all parties hereto, notwithstanding that all the parties shall not have signed the 

same counterpart 

                                                                                                         1 

Section 16.08. No Implied Waiver. 

No failure on the part of any Partner to exercise, and no delay in exercising, any right under this 

Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right 

under this Agreement preclude any other or further exercise thereof or the exercise of any other         7 

right No term or provision of this Agreement shall be deemed waived and no breach excused unless 

such waiver or excuse shall be In writing and signed by the party claimed to have so waived or 

excused. 

                                                                                                         1 

Section 16.09. Power of Attorney. 

Each Limited Partner, Including any additional or substituted Limited Partner, by the execution of this 

Agreement or any counterpart thereof, and by execution of their Consent to Limited Partnership           1 

Agreement as part of the Subscription Agreements, does hereby irrevocably constitute and appoint 

Um General Partner's president William Stenger, with full power of substitution, acting alone or jointly, 

its true and lawful agent and attomey-in-fact, with full power and authority in its name, place and 

stead, to make, execute, acknowledge, swear to, deliver, file and record such documents and              7 

Instruments as may be necessary or appropriate to carry out the provisions of this Agreement, 

Including, but not limited to: (1) such amendments to this Agreement and the Partnership's Certificate 

of Limited Partnership, as amended from time to time, as are necessary to effectuate the provisions 

                                                                                                         1 

of this Agreement, including without limitation to admit to the Partnership a substituted Limited 

Partner or a substituted General Partner, (ti) such documents and Instruments as are necessary to 

cancel the Partnership's Certificate of Limited Partnership, (Ili) an amended Certificate of Limited 

Partnership reflecting the terms of this Agreement, Qv) all certificates and other instruments deemed    1 

advisable by the General Partner to permit the Partnership to become or to continue as a limited 

partnership or partnership wherein the Limited Partner has limited liability in the jurisdiction where the 

Partnership may be doing business, (v) all fictitious or assumed name certificates required or 

permitted to be filed on behalf of the Partnership and (vi) all other instruments which may be required  1 

or pennitled by law to be filed on behalf of the Partnership. The foregoing power of attorney is 

coupled with an interest, shall be Irrevocable and shall survive the death, bankruptcy or incapacity of 

any Limited Partner and the assignment by any Limited Partner of its limited partnership interest 

                                                    .......... .... .............._..                    1 

Section 16.10. Partition. 

The Partners hereby agree that no Partner, nor arty successor-in-Interest to any Partner, shall have 

the right while this Agreement remains In effect to have the property of the Partnership partitioned, or 1 

to file a complaint or institute any proceeding at law or in equity to have the property of the 

Partnership partitioned, and each Partner, on behalf of himsef, his successors, representatives, 

heirs, and assigns, hereby waives any such right. It is the intention of the Partners that during the 

                                                                                                         1 

term of this Agreement the rights of the Partners and their successors-In-interest, as among 

themselves, shall be governed by the terms of this Agreement, and that the right of any Partner or 

successor4n4nterest to assign, transfer, sell or otherwise dispose of its interest in the Partnership's 

Property shall be subject to the limitations and restrictions of this Agreement                          1 

Section 16.11. Confiderdiality. 

A prospective investor into the Partnership, by accepting receipt of this Agreement, agrees not to 

duplicate or to furnish copies of this Agreement or to divulge information garnered from this            l 

Agreement or its exhibits to persons other than such i wastoes investment and tax advisors, 

accountants and legal counsel, and such advisors, accountants and legal counsel together with 

                                                                                                         7 
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             the prospective investors and any other persons to which this Agreement or the Related 

r            Documents come into their possession are prohibited from duplicating or using this Agreement, the 

             Related Documents and all exhibits thereto in any manner other than to determine whether the 

             Investor wants to Invest into the Partnership. Prospective investors are not to construe the 

fl           contents of this Agreement as legal, Investment, immigration or tax advice, or any other advice 

             related to the efficacy of the investment to them. The General Partner has not engaged any legal 

             or other advisors to represent prospective investors. Each prospective investor should consult their 

             own advisors as to legal, tax and related matters concerning the efficacy of this Investment and the 

G            appropriateness of this investment to them and any other matters concerning this Investment. The 

             expense of such consultations shall be paid separately by the Investor. 

             Section 16.12. Approval of Agreement 

u            All Qualified Investors who invest in the Partnership and become a Limited Partner, by their receipt of 

             this Agreement and investment into the Partnership hereby approve this Agreement, all Related 

             Documents and all exhibits thereto, and approve without limitation the use of their investment 

             proceeds, the investment itself, and all management and exit strategies, all as disclosed herein. 

             Section 16.13. No Guarantees or Redemption Rights. 

             Each Limited Partner acknowledges and agrees by their receipt of this Agreement and investment 

r            into the Partnership that no promises or guarantees of performance, investment results or returns, 

             rights to redeem their Interests or removal of conditions under the EB-5 Program have been made to 

             them by anyone, Including but not limited to by the General Partner or any of its Affiliates, and their 

             agents, representatives, officers, salesmen, managers, employees, attorneys, consultants and third 

             party contractors, and they are not relying on anything from the General Partner or any of its 

             Affiliates, and their agents, representatives, officers, salesmen, managers, employees, attorneys, 

             consultants and third party contractors except this Agreement and the Related Documents In making 

             their decision to invest. 

             Section 16.14. Arbitration Clause. 

             Any and all disputes arising under or relating to the Interpretation or application of this 

             Agreement shall be subject to arbitration In Vermont under the then existing rules of the 

             American Arbitration Association and pursuant to the Vermont Arbitration Act, codified at 12 

             V.S.A. section 5651, et seq. (the "VAA"), and If any conflict exists between said rules and VAA, 

             the VAA shall control. Judgment upon the award rendered may be entered in any court of 

             competent jurisdiction. The cost of such arbitration shall be borne equally by the parties. 

             Nothing contained in this Section shall limit the right of the General Partner, either on behalf 

             of the Partnership or on its own behalf, and Limited Partner from seeking or obtaining the 

             assistance of the courts in enforcing their constitutional or civil rights. 

                   ACKNOWLEDGMENT OF ARBITRATION. 

r                  The parties to this Agreement understand that this Agreement contains an agreement 

             to arbitrate. After signing this Agreement, or the investment subscription documents as set 

             forth In Section 3.02(b) herein, each Partner understands that it will not be able to bring a 

             lawsuit concerning any dispute that may arise which Is covered by the arbitration agreement, 

r            unless It Involves a question of constitutional or civil rights. Instead, each Partner agrees to 

             submit any such dispute to an Impartial arbitrator. 

r            GENERAL PARTNER:                    INITIAL LIMITED PARTNER: 

             JAY PEAK GP SERVICES STATESIDE INC. JAY PEAK GP SERVICES STATESIDE INC. 

r            BY:                                 BY: 

             William Stenger, President          William Stenger, President 

             and Duly Authorized Agent           and Duly Authorized Agent 
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Section 16.15. Reimbursement of Expenses and Costs. 

Notwithstanding anything herein to the contrary, the General Partner and its Affiliates will be 

reimbursed by the Partnership for all expenses and costs incurred by the General Partner or its 

Affiliates in exercising the duties and powers delegated to and granted the General Partner herein. 

Section 16.16. Tmnsintlon of Agreement, Etc. 

Each prospective Partner, by their receipt of this Agreement, acknowledges that It Is their 

responsibility to obtain and pay for the translation of this Agreement, Related Documents and exhibits 

thereto If they cannot read or understand English. No such translation may after, modify or otherwise 

change the terms of this Agreement as set forth in English in any manner or way whatsoever. 

Section 16.17. Gender Clause. 

Common nouns and pronouns will be deemed to refer to the masculine, feminine, neuter, singular 

and plural. as the identity of the person or persons; firm or corporation may in the context require. 

          DATED at Jay, Vermont as of the _ day of , 20 

GENERAL PARTNER:                                            INITIAL LIMITED PARTNER: 

JAY PEAK GP SERVICES STATESIDE INC.                         JAY PEAK GP SERVICES STATESIDE INC. 

RV-                                                         RV. 

William Stenger, President                                  William Stenger, President 

and Duly Authorized Agent                                   and Duly Authorized Agent 

                      ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY 

          William Stenger acknowledges that Section 16.09 contains a power of attorney from each 

Limited Partner, and he accepts his appointment as each t.imited Partner's true and lawful agent and 

attomey4n4hct William Stenger understands his duties under said Section .16.09.and. Vermontlaw...... .......... ............... .  ...

regarding powers of attorney as defined in 14 V.SA Section 3503(e). 

William Stenger 

                                              Witness Mirmatlon 

          The undersigned witness to the signature of William Stenger affirms that he appeared to be 

of sound mind and free from duress at the time the power of attomey contained in the foregoing 

Instrument was signed, and that he affirmed that he was aware of the nature of the foregoing 

document and the power of attorney contained therein and signed it freely and voluntarily. 

                                               Witness 
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r                                     Exhibit A 

r      Name Address                      Initial Interest  Capital Contribution 

       General Partner 

r      Jay Peak GP Services 4850 VT. Route 242 0.01% 

       Stateside Inc. Jay, VT 05859-9621 

       Limited Partner 

       Jay Peak GP Services 4850 VT. Route 242 99.99% 

       Stateside Inc. Jay, VT 05859-9621 

r 

r 
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     Jay Peak Hotel Suites Stateside L.P. Subscription Documents 

        INSTRUCTIONS FOR COMPLETION 

     In connection with your subscription for an Interest in Jay Peak Hotel Suites Stateside L.P., 

     enclosed herewith are the following documents which must be properly and fully completed, 

     signed and returned as set forth herein: 

     Exhibit A: Investor Escrow Agreement Jay Peak Hotel Suites Stateside L.P. 

     Exhlbft B: Purchaser Investor Questionnaire Jay Peak Hotel Sultes Statesfde L.P. 

           To be completed and signed by you. 

     Exhibit C: Subscription Agreement and Consent to Limited Partnership 

           Jay Peak Hotel Suites Stateside L.P. 

           Complete as indicated. 

     Please make sure your check payable to (1) The Limited Partnership, 'Jay Peak Hotel Suites 

     Stateside L.P.° in the amount of $500,000 and (ii) The Company, 'Jay Peak Inc.' In the amount 

     of $50,000, or make wire transfer(s) in said amounts (see below), being a total of $550,000 to 

     participate In the Offering. 

     Please return the aforementioned subscription documents and checks or confirmation of wire 

     transfer to the limited Partnership and the Company do : 

     Jay Peak Ina 

    Atln: William Stenger 

     President & General Partner 

    830 Jay Peak Road 

    Jay, Vermont 05859 

     USA 

    E-mail: bstenge0aypeakresortcom Tel: 802-327--2222 

r 

r 

r 

r 

r 
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          Investor Escrow Agreement 

     JAY PEAK HOTEL SUITES STATESIDE L.P. 

   THIS INVESTOR ESCROW AGREEMENT (the "Agreement°), is made by and between the 

undersigned (the "investor°) and 

               People's United Bank 

                2 Burlington Square 

               Burlington, Vr 05401 

a savings bank chartered under the laws of the United States of America (the "Escrow Agent), as 

of the date the Escrow Agent signs the Agreement. j 

                  Recitals                    l 

   A.Off ft Jay Peak Hotel Suites Stateside LP., a Vermont ranited partnership (the 

'United Partnership', is in the process of offering to sell limited partnership interests to investors 

(collectively, the investors° and individually, an 9nvestot'), pursuant to a Private Offering 

Memorandum of contemporaneous date hereof (the °Offering Memorandum' and a Umited 

Partnership Agreement to be attached thereto as an exhibit (the 'LP Agreement', as a means to 

securing funds to purchase and lease land and develop and construct the Hotel Suites at the 

Stateside area of the resort, Cottages / Mountain Chalets, medical center, recreation center arxi 

other amenities at Jay Peak Resort in Jay, Vermont. The general partner of the United Partnership j 

is Jay Peak GP Services Stateside Inc. (the 'General Partner"). The business of the Umited 

Partnership and the use of Investor monies (the "Project') will be fully explained in the LP 

Agreement and Offering Memorandum. The required minimum subscription amount of investment 

funds for each unit in the Project per Investor to meet EB-5 regulations and requirements is 

US$500,000 (the "Investment').. Though not part of the -investor's EB-5-Investment . under the 

terms of the Private Offering Memorandum each Investor is also to pay Offering Issuance expenses 

herein defined as "Administrative Fees" of US$50,000 to Jay Peak, Inc. (the 'Company"), to partially 

reimburse the Company for all costs incurred by the Company in business planning, creating and 

structuring the Project and producing, issuing and distributing the Private _Offering Memorandum 

and coordination with interested parties and their professional advisors. 

   B. Purpose of Agreement. The Escrow Agent has been retained by the Company to hold on 

deposit, in an account for the benefit of the Investors and the United Partnership, monies received 

from Investors to reserve a place in the Project while conducting due diligence. 

               Terms and P=Wons 

   In consideration of the respective covenants and agreements hereinafter set forth, and other J 

good and valuable consideration now paid by each party to the other (the sufficiency and receipt of 

which Is hereby acknowledged), the parties hereto agree as follows: J 

                                             N 

                                             7 

                                             9% 



r 

         Partnership Interests are available on a first-come, first-serve basis, but subject at all times 

      to the sole discretion of the General Partner. Prospective Investors may also remit the full 

      investment amount total in one payment to help expedite their subscription. 

         1. Acknowledgment of Escrow Agent and Ratification of its Duties. As of the date of this 

      Agreement, the Escrow Agent acknowledges receipt from the Investor of US$10,000 to request a 

      place in the Offering (the "Minimum Deposit"). Any monies deposited by the Investor with the 

      Escrow Agent In excess of the Minimum Deposit and allocated towards the Investor's Investment or 

      Administrative Fees, whether simultaneously hereof or subsequent to the date of this Agreement, 

      shall also be subject to this Agreement, and all funds deposited with the Escrow Agent shall be 

      defined herein as the "Escrow Funds". The Escrow Agent agrees with the Investor to hold the 

      Escrow Funds in an account. (the "Escrow Account") and disburse the Escrow Funds as set forth 

rherein. 

         2. Acknowledgements of Investor. 

         (a) The Investor acknowledges that the Minimum Deposit is tendered to reserve a place in 

      the Offering and that all Escrow Funds shall be subject to this Agreement. 

         (b) The Investor represents that he or she is a bona fide, qualified investor seeking to invest 

      into the Project, and that the Escrow Agent and the Limited Partnership are relying on this 

      representation in accepting the Escrow Funds into Escrow and into the Project upon release of the 

      Escrow Funds. The Investor also acknowledges that the Limited Partnership and the Company are 

      third party beneficiaries of this Agreement. 

         3. Refund of Escrow Funds to Investor. At any time up to thirty (30) days after payment of 

      the Minimum Deposit, or up to thirty (30) days after the Investor's receipt of the Offering, whichever 

      Is the last to occur, unless such period is extended in writing by the Limited Partnership with a copy 

      of such extension sent to Escrow Agent (the "Due Diligence Period"), the investor upon written 

      notice received by Escrow Agent prior to the expiration of such Due Diligence Period, with a copy to 

      the General Partner, shall be entitled to a full refund of the Escrow Funds. 

         4. Release of Escrow Funds to Limited Partnership. 

     -   (a) After the expiration of the Due Diligence Period, unless refunded pursuant to the notice

      set forth in section 3 above, the Minimum Deposit is strictly non-refundable and will automatically be 

      released by the .Escrow. Agent. to. the.. Limited Partnership. Thereafter, the Investor shall have an 

      additional forty-five (45) days to complete payment of his or her Investment and payment of 

      Administrative Fees, If not already done, by depositing the balance owed Into the Escrow Account. 

         (b) Notwithstanding the above, at such time that the Investor deposits the balance of the 

      Investment and Administrative Fees into the Escrow Account and the Escrow Agent receives a 

      copy of the Subscription Documents executed by Investor and accepted by the Limited Partnership, 

      the Escrow Agent shall immediately release all Escrow Funds received by the Investor to the 

      Limited Partnership, as to the Investment, and to the Company, as to the Administrative Fees, 

      pursuant to the executed Subscription Documents. 

         5. Effect of Release of Escrow Funds to the Limited Partnership. The Investor confirms that 

      upon release of the Escrow Funds to the Limited Partnership pursuant to the terms of section 4 

      above, the Escrow Funds shall be committed by the Investor to the Project and be available by the 

      Project immediately and irrevocably upon such release; subject, however, to the refund provisions 

      of the Offering Memorandum, including the LP Agreement. 

                           2 
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         6. Duties and Responsibilities of Escrow Agent. 

         (a) As Escrow Agent hereunder, Escrow Agent, acting in such capacity, shall have no 

duties or responsibilities except for those expressly set forth herein. 

         (b) The Limited Partnership and the Investor shall jointly and severally indemnify and hold 

harmless the Escrow Agent against any loss, damage or liability, including, without limitation, 

attorney's fees which may be incurred by the Escrow Agent in connection with this Agreement, 

except any such loss, damage or liability incurred by reason of the negligence or misconduct of the 

Escrow Agent 

         (c) The Escrow Agent, acting as such, shall not be liable to anyone by reason of an error in 

judgment, a mistake of law or fact, or for any act done or step taken or omitted, in good faith, and 

this provision shall survive the termination of this Agreement. 

         (d) At the time the Escrowed Funds are released by Escrow Agent in accordance with this 

Agreement, Escrow Agent shall be discharged from any obligation under this Agreement 

         7. Riahts of Escrow Aaent Upon Dispute. 

         (a) In the event of any disagreement between the Escrow Agent and the Investor or 

between them and any other person, resulting in adverse claims or demands being made In 

connection with the Escrow Funds, or in the event that the Escrow Agent, in good faith, shall be in 

doubt as to what action it should take hereunder, the Escrow Agent may, at its option, refuse to 

comply with any claims or demands on it or refuse to take any other action hereunder, so long as 

such disagreement continues or doubt exists, and in any such event, the Escrow Agent shall not be 

or become liable in any way or to any person for its failure or refusal to act, and the Escrow Agent 

shall be entitled to continue so to refrain from acting until (i) the rights of the Escrow Agent and the 

Investor shall have been fully and finally adjudicated by a court of competent jurisdiction, or pi) all                              1 

differences shall have been adjusted and all doubt resolved by agreement between the Escrow 

Agent and the Investor, and the Escrow Agent shall have been noted thereof in writing. 

         (b) in the event Escrow Agent becomes involved in litigation in connection with this 

Agreement, the Investor and Limited Partnership agree to jointly and severally indemnify and hold 

the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities, judgments and 

reasonable attorney's fees suffered or Incurred by Escrow Agent as a result thereof, except that this 

indemnity obligation shall not apply to any litigation in which relief Is sought for the negligence or 

misconduct of the Escrow Agent 

         (c) The Escrow Agent may consult with independent legal counsel in the event of any 

dispute or questions as to the construction of any of the provisions hereof or its dudes hereunder 

and it shall incur no liability and shall be fully protected in acting in accordance with the opinion and j 

instructions of counsel. The Escrow Agent shall have the right to file legal proceedings, including 

interpleader, to determine the proper dispositions of assets hereunder, all costs thereof constituting 

an expense of administration of this Agreement 

         8. Notices. All notices, Instructions and other communications required or permitted to be 

given hereunder or necessary or convenient in connection herewith shall be in writing and shall be 

deemed to have been duly given if delivered personally or telexed or mailed, postage prepaid, 

registered or certified mail, as follows: 

                                                                                                                                  u 
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         (a) if to the Investor: 

                Name: 

                Address: 

                Email: 

         (b) If to Escrow Agent: 

                People's United Bank 

                2 Burlington Square 

                Burlington, VT05401 Attn: Institutional Trust 

            With a copy to: 

                Jay Peak GP Services Stateside Inc. 

                4850 VT Route 242 

                Jay, Vermont 05859 Attn: William Stenger, President 

      Any notice delivered or telexed as aforesaid shall be deemed to have been received by the party or 

      parties to whom it is sent on the date of its being so delivered or telexed. Any notice mailed as 

      aforesaid shall be deemed to have been received by the party or parties hereto to whom it is so 

      mailed five business days after the date of its being so mailed. 

         9. Generally. (a) This Agreement shall be governed by and construed and in accordance 

      with the laws of the State of Vermont, United States of.America.... _. 

         (b) The section headings are for reference purposes and shall not affect the meaning. or 

      interpretation of this Agreement. 

         (c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by 

      the parties hereto and their respective successors and assigns. 

         (d) The terms and provisions of this Agreement may only be amended, modified, waived, 

      superseded or canceled by written instrument executed by both of the parties hereto or, in the case 

      of a waiver, by the party or parties waiving compliance. Notwithstanding the foregoing, no term 

      which affects the Investor's rights or responsibilities may be amended, modified, superseded or 

      canceled without the prior express written consent of the Investor. 

r 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the dates set forth below. 

THE INVESTOR (Dated 1 THE ESCROW AGENT 

                                                                                                                                                                        PEOPLE'S UNITED BANK (Dated ) 

BY BY 

                       (signature)                                                                                                                                                              Name: 

                                                                                                                                                                                                Duly Authorized Agent 

Print Name: 

STATE OF VERMONT 

CHITTENDENCOUNTY, SS. 

                       At Burlington, Vermont, this day of . 201, personally appeared a person known to me and a duly authorized agent of People's United 

Bank, and acknowledged the foregoing instrument to be his/her free act and deed, and the free act 

and deed of People's United Bank. 

                                                                                                                                                Before me, 

                                                                                                                                                                                                Notary. Public 

                                                                                                                                                                                                Comm. Exp. 2/10/15 (affix seal here) 

Insert notary verification (if required) here: 

THE PARTIES TO THIS AGREEMENT ACKNOWLEDGE THAT JAY PEAK HOTEL SUITES 

STATESIDE LP. AND JAY PEAK, INC. HAVE CONSENTED TO THE TERMS HEREOF AND ARE 

THIRD PARTY BENEFICIARIES. 
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   Purchaser Investor Questionnaire Jay Peak Hotel Suites Stateside L.P. Exhibit B 

       Exhibit B 

         Purchaser Investor Questionnaire 

       THE FOLLOWING INVESTOR QUESTIONNAIRE IS ESSENTIAL TO ENSURE THAT THIS OFFERING IS 

       CONDUCTED IN FULL COMPLIANCE WITH REGULATION D OR REGULATION S OF THE SECURITIES 

       ACT OF 1933, AS AMENDED. THE QUESTIONNAIRE WILL REMAIN ON FILE IN CONFIDENCE IN THE 

       OFFICES OF JAY PEAK HOTEL SUITES STATESIDE L.P. (THE "LIMITED PARTNERSHIP") FOR A 

       PERIOD OF 4 YEARS. 

       YOUR COOPERATION IN THE FULL COMPLETION OF THE INVESTOR QUESTIONNAIRE IS GREATLY 

       APPRECIATED. 

            JAY PEAK HOTEL SUITES STATESIDE L.P. 

       Name and Address of Prospective Investor: 

.4 

       Gentlemen: 

       I understand that the limited partnership interest (the "Interest) offered for sale to me by Jay Peak Hotel 

       Suites Stateside L.P. (the "Limited Partnership") will not be registered under the Securities Ad of 1933, as 

       amended (the "Ad") and applicable state securities laws (the "State Ads"). I also understand that in order to 

       ensure that the offering and sale of the Interests (the "Offering") are exempt from registration under the Act 

       and the State Ads, the Limited Partnership is required to have reasonable grounds to believe, and must 

r      actually believe, after making reasonable inquiry and prior to making any sale; 

         ^ - that purchasers not resident in the United States at the time of the offer and purchase are purchasing 

            for their own account and not for the benefit of a United States person, as that term is defined in 

            Regulation S; or 

         ^ -that the purchaser is resident and is living in the United States, in which event Regulation D under 

            the Act shall apply. 

       In order to induce the Limited Partnership to permit me to purchase an Interest, I hereby warrant and 

       represent to the Limited Partnership as follows: 

       NOTE: The information provided heraln will be refired upon In connection with the determination as to whether you meet the standards Imposed by 

       Regulation D or Regulation S promulgated under the Act, since the Interests offered hereby have not been and will not be registered under the Act and 

       are being sold in reliance upon the exemption provided by Regulation S or Regulation D as applicable to the Investor. All Information supplied will be 

       treated in confidence; except that this Questionnaire may be prowled to such parties as deemed appropriate or necessary to establish that the sale 

       of an Interest to you will not result In violation of the exemption from regtshagon under the Act which Is being relied upon to connection weh the sale of 

       the Merest 

 fl 
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INSTRUCTIONS: Please answer each question fully and attach additional information, if necessary. If the 

answer to any question is "None" or °Not Applicable" please so state. Please sign and date the 

Questionnaire on the final page. 

            Name: 

         Date of Birth: (dd/mm/yyyy) 

          Firm Name: 

       Business Address: 

   Business Telephone Number. 

       Residence Address: 

                                             1 

2. 

(a)Education:                                7 

                                             7 

 Other specialized Education or Instruction: 1 

(b)AII Professional Memberships or Licenses: 

3. Occupation 

 Present occupation (with date of commencement): 

                                             7 

                                             1 

                                             7 

                                             T 



r 

r 

         Occupations during last five years (with dates): 

r 

      4.. My net worth or joint net worth with my spouse is at least $US My proposed investment 

         will ^ will not ^ exceed ten percent of my net worth. 

      5. My income ^ has ^ has not exceeded $US200,000 in each of the two most recent years, and 

         ^ have ^ do not have a reasonable expectation of reaching the same income level in the current 

         year. 

         My joint income with my spouse ^ has ^ has not exceeded $US300,000 in each of the two most 

         recent years, and I ^ have ^do not have a reasonable expectation of reaching the some income 

         level in the current year. 

r     6. 1 do not have any other investments or contingent IiabiPlties which I reasonably anticipate could cause the 

         need for sudden cash requirements in excess of cash readily available to me. 

P 

                          ^ Yes ^ No 

      7. 1 have checked my investment objectives where applicable: 

                             Income Appreciation El Other 

      8. 1 can bear the risk of the proposed investment, Including the loss of my entire investment a lack of 

       . liquidity into investment or an inability to sell the investment for an indefinite period of time.

                          ^ Yes ^ No 

0 



                                                   i 

9. 1 learned about this investment in the following manner (check each applicable line). 

                 Personal contact or acquaintance 

              El Investment adviser or counselor 

              El Prior investment or Association with the Limited Partnership 

              0  Broker-dealer 

              (] Affiliation with business or management 

              (~ Immigration Research 

                 Other (please state): 

                                _ J 

                                                   1 

10. If I am an EB-5 Investor, with rasped to my qualifications as an "alien entrepreneur" for purposes of the 

  Regulations to the Immigration and Nationality Ad, as amended, I represent and warrant that: 

Ml have attained the age of 18 years and have the legal capacity and competence to execute all necessary 

  documents in connection with this Offering; 

(b)I have compiled and will continue to comply with all the requirements, terms and conditions prescribed by 

  U.S Citizen and Immigration Services and the U.S. Department of State In connection with my 

  forthcoming petition as an EM fifth employment-based visa preference "alien entrepreneur" and 

  subsequent applications for lawful permanent residence; 

(c)H 1 am resident of and living in the United States at the time of sale, I have accumulated a net worth of 

  not less than $US1,000,000; or an individual income in excess of $200,000 each of the two most recent 

  years; or a joint income with my spouse In excess of $300,000 in each of the two most recent years and 

  reasonably expect to reach the same income level in the current year, 

(d) I am in good health and know of no health Impairment which would likely result in exclusion under the 

  Immigration and Nationality Ad, as amended; and 

(e) I have never been convicted of any aiminal offense or engaged in any ads which constitute crimes of 

  which I have not been convicted and I do not know of any fads howsoever whatsoever which would 

  result in my failure to meet the requirements of an "alien entrepreneur" under the applicable sections of 

  the US Immigration & Nationality Act, or any grounds of inadmissibility that the United States 

  Government may ate which would result in my failure to be admitted into the United States as a lawful 

  permanent resident. 

                                                  M 
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     11.1 was not solicited by any general form of advertisement for this investment. 

     12. lam aware that there are limitations on my ability to sell the Interest and that the certificate evidencing 

       the Interest will carry a restrictive legend. 

     13.1 am purchasing the Interest for personal investment and without a view to redistribution. . 

     14.1 represent and warrant to the Limited Partnership and its general partner that the information contained 

       in this Investor Questionnaire is true, complete and correct. 

      S. I agree to notify the Umited Partnership promptly of any change In the foregoing information which may 

       occur prior to transfer of the Interest to me. 

       Dated: Investor Signature: 



Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C 

   Exhibit C I 

    Subscription Agreement I 

   Dated: I I (dd/mmlyyyy) I 

   Jay Peak Hotel Suites Stateside L.P. 

   do Jay Peak GP Services Stateside Inc. (the "General Partner") 

   4850 Route 242 

   Jay, VT05859 

      Subscription Agreement 

      For Purchase of a Limited Partnership Interest in 

      Jay Peak Hotel Suites Stateside L.P. 

   Gentlemen: 

   The undersigned (or "I" or "me" or "my," as applicable), subject to the terms and conditions herein, hereby 

   irrevocably subscribes for one limited partnership Interest (the "Interest") in Jay Peak Hotel Suites 

   Stateside L.P., a Vermont limited partnership (the "Limited Partnership° or "Partnership"). The minimum' 

   capital contribution (the "Capital Contribution") is Five Hundred Thousand Dollars (US$500,000) as 

   required under 8 U.S.C.§ 1153 (131)(5)(A) - (D); INA § 203 (8)(5)(A) - (D) of the Immigration & Nationality Act 

   (the °ACT') to be eligible under The E&5 Visa Program. 

   In addition, though not part of the Investor's E&5 Investment, under the terms of the Private Offering 

   Memorandum each Investor is also to pay Offering issuance expenses herein defined as "Administrative 

   Fees' of Fifty Thousand_Doilars. (U.S$50,OOt)). to Jay Peak, Inc. (the "Company'), to partially reimburse the 

   Company for all costs Incurred by the Company in business planning, creating and structuring the Project 

   and producing, issuing and distributing the Private Offering Memorandum and coordination with interested 

   parties and their professional advisors. 

   Payment in full for the Partnership Interest purchased and the Administration Fees must accompany this 

   Agreement. An "Interest" is defined in the Limited Partnership Agreement as the partner's right, title, and 

   Interest in the Partnership, including any and all assets, distributions, lasses, profits and shares of the 

   Partnership, whether cash or otherwise, and any other interests and economic incidents of ownership 

   whatsoever of such partner in the Partnership. 

   ' The minimum Capital ContiftWon for purposes of this Limited Partnership for an investor seeking lawful permanent 

   resident status under the EB-5 program under the Immigration and Nationality Act, as amended, is $500,000. For 

   investors not seeking the benefits of such EB-5 program, the minimum Capital ContnbuWn may be reduced at the 

   sole discretion of the general partner. 1 
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  Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C 

     The undersigned agrees that the Partnership may reject this Subscription Agreement in its sole and 

     absolute discretion within fifteen (15) days of receipt of this Subscription Agreement, if the undersigned 

     subscriber is not an accredited investor. 

     I have received and read the Offering Memorandum, dated October 31, 2011, including the Limited 

     Partnership Agreement and Exhibits thereto (the 'Memorandum`), covering the sale of the Interests (the 

     'Offering') and hereby acknowledge that I am not acting on the basis of any representations and warranties 

     other than those contained in the Memorandum. I hereby acknowledge that all matters relating to the 

     Memorandum have been explained to me to my satisfaction and approval, and that I understand the 

     speculative nature and the risks involved in the proposed investment. I agree to be bound by all of the 

     terms and conditions of the Offering made by the Memorandum, the exhibits thereto, and the Limited 

     Partnership Agreement. 

     I realize that (i) an investment into the Partnership is of a speculative nature and may result in a loss of my 

     entire investment; (ii) the Interests have not been registered under the Securities Act of 1933 or the laws of 

     any state, (Iii) unless the purchaser is a resident and Irving in the United States, wherein Regulation D 

     under the Ad shall apply, the Interests may not be offered or sold In the United States, or to any natural 

     person resident in the United States or to any entity, formed in the United States or whose owners (directly 

     or indirectly) are "U.S. persons" within the meaning of Regulation S issued by the Securities and Exchange 

     Commission; (iv) the Interest is not transferable except in compliance with the restrictions on transferability 

     indicated in the Memorandum and in the Limited Partnership Agreement and to be written on all certificates 

     evidencing the Interest, as imposed by applicable federal and state securities laws or otherwise and, 

     accordingly, an investment in the Partnership lacks liquidity; (v) this is not a "tax shelter" investment and 

     the nature and tax consequences to me of an investment in the Partnership may depend upon my 

     circumstances; and (vi) no federal or state agency has made any finding or determination as to the fairness 

     of the Offering, or any recommendation or endorsement of the Interests. 

     I agree to be bound by all of the terms and provisions of the Memorandum and to perform any obligations 

     therein imposed on a purchaser with respect to an Interest purchased as a result thereof, and I 

     acknowledge that the Limited Partnership will be relying on the agreements and information as provided by 

     me in determining my qualifications to invest in the Partnership. 

     If I am resident of, and living in the United States, I confirm I have accumulated a net worth _of.not less.than....... 

     US$1,000,000, not including residence, home furnishings or automobiles, or have an Individual income of 

     not less than US$200,000 per annum or a joint income with my spouse of not less than US$300,000 per 

     annum. 

     I reaffirm the representations concerning me made in the Investor Questionnaire and the Acknowledgment 

     of Receipt of Memorandum, all of which are hereby incorporated herein by reference. I further represent 

     and warrant as follows: 

     (a) I have read and am familiar with the Memorandum and its Exhibits; 

     (b) I am; 

        (1) A resident of, and living in the U.S. at the time of sale and therefore Regulation D of the Act shall 

        apply; or 

      E] (ii) Not resident in the United States at this time, nor will I be at the time of sale, and therefore 

        Regulation S of the Act shall apply; 
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C 

         (c) The interest for which I hereby subscribe will be acquired solely for my account and is not being 

         purchased for subdivision or fractionalization thereof or for the benefit of a United States person (unless 

         that person is resident and living in the U.S) as that term is defined in Regulation S; and I have no contract, 

         undertaking, agreement or arrangement with any person to sell, transfer or pledge to such person, or to 

         anyone else, the interest which I hereby subscribe to purchase or any part thereof, and I have no present 

         plan to enter any such contract, undertaking, agreement or arrangement; 

         (d) The Limited Partnership has made all documents pertaining to this Investment available to me and, if I                                       j J 

         so requested, to my attorney and/or accountant; 

         (e) I have relied solely upon the Memorandum presented by the Limited Partnership, the Exhibits to the 

         Memorandum, and such independent investigations as made by me in making a decision to purchase the 

         Interest subscribed for herein; 

         (f) I am investing in my own name; and I was not solicited by any form of general solicitation or general 

         advertising, including, but not'limfted to the following: 

                   (i) any advertisement, article, notice of other communications published in any newspaper, 

                   magazine, or similar media or broadcast over television or radio in the United States; and 

                   (ii) any seminar or meeting whose attendees had been invited by any general solicitation or 

                   general advertising in the United States; 

         (g) I acknowledge an understanding of the restrictions on transferability of the Interest and realize that no 

         transfer may occur, excepting as permitted under Article 10 of the Limited Partnership Agreement, and in 

         any event only after registration of the Interests under the Securities Act of 1933 or pursuant to an 

         exemption from the securities laws and regulations; and 

         (h) I agree that the Interest may not be sold in the absence of registration unless such sale is exempt from 

         registration as evidenced by a written opinion of counsel of the Limited Partnership, and further that I shall 

         be responsible for compliance with all conditions on transfer imposed by any Commissioner of Securities of 

         any state and for any, expenses incurred by the Umtted Partnership for legal or accounting services in 

         connection with reviewing any proposed transfer or issuing opinions in connection therewith. 

         I recognize that the offer and sale of the Interest to me was based upon my representations and warranties 

         contained above and I hereby agree to indemnify the Limited Partnership, the General Partner, its affiliates 

         and advisors, including their officers and directors, and to hold each harmless from and against all 

         liabilities, costs or expenses (including attorney's fees) arising by reason of or in connection with any 

         misrepresentation or any breach of such warranties by me, or my failure to fulfill any of my covenants or 

         agreements set forth herein, or arising as a result of the sale or distribution of the Interest by me in violation 

         of the Securities Exchange Act of 1934, as amended, the Securities Act of 1933, as amended, or any other 

         applicable law. 

         This subscription and the representations and warranties contained herein shall be binding upon my heirs, 

         legal representatives, successors and assigns. 

         To facilitate the expeditious administration of the business operations of the Limited Partnership, I hereby 

         irrevocably designate and appoint William J. Stenger, or his designee, with full power of substitution, my 

                                                                          3 of 7 

                                                                                                                                                         i 

                                                                                                                                                         an 



r 

  Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C 

     agent and attomey-in-fact in my name, place and stead to do any act or thing required by me under the 

     Limited Partnership Agreement and to make, execute, swear to and acknowledge, amend, file, record, 

     deliver and publish, or apply for (a) any certificate of limited partnership, or amended certificate of limited 

     partnership required to be filed on behalf of the Limited Partnership under the laws of the State of Vermont, 

     or required or permitted to be filed or recorded under the statutes relating to limited partnerships under the 

     laws of any jurisdiction in which the Limited Partnership shall engage or seek to engage in business; (b) 

     any fictitious or assumed name certificate required or permitted to be filed by or on behalf of the limited 

     Partnership; (c) any other instruments necessary to conduct the operations of the Limited Partnership or 

     which may be required or permitted by law to be filed on behalf of the Partnership; and (d) a social security 

     number (SSN) or an individual tax identification number (ITIN) in connection with distributions to be made 

     to me under the Limited Partnership Agreement. Provided, however, the said agent and attorney-In-fact 

     may not take any action which under the Limited Partnership's Agreement of Limited Partnership requires 

     or permits the holders of the Interests to vote. The existence of this power of attorney, which shall not be 

     affected by my disability, shall not preclude execution of any such instrument by me individually on such 

     matter. The foregoing power of attorney is coupled with an interest, shall be irrevocable and shall survive 

     my death, bankruptcy or incapacity and the assignment by me of my Interest. Any person dealing with the 

     Limited Partnership shall conclusively presume and rely upon the fact that any such instrument executed 

     by such agent and attomey-in-fact is authorized, regular and binding without further inquiry. I shall execute 

     and deliver to the Limited Partnership within five days after receipt of a request therefore by the Limited 

     Partnership such further designations, powers of attorney and other instruments as the Limited Partnership 

     shall reasonably deem necessary. 

     Upon the Partnership's acceptance of this Subscription Agreement and related exhibits, and receipt of the 

     undersigned's full Subscription Amount of $500,000 by the Limited Partnership, and the Administrative 

     Fees by Jay Peak Inc.; the Partnership shall notify the undersigned that it has accepted the subscription 

     herein by delivering to the undersigned a fully signed copy of the Subscription Agreement and the 

     undersigned shall be admitted as a Limited Partner of the Partnership, with a certificate evidencing the 

     undersigned's Interest in the Partnership issued in the undersigned's name to the undersigned within a 

     reasonable period of time. 

     Partnership Interests are available on a first-come, first-serve basis, but subject at all times to the sole 

     discretion of the General Partner. Those Investors who need additional time to complete their due diligence 

     may make a refundable deposit of US$10,000 for up to thirty (30) days. As set forth in the Confidential 

     Memorandum, after requesting an interest in the Limited Partnership by making an escrow deposit of 

     $10,000 with People's United Bank subject to the terms of an Investor Escrow Agreement, each Limited 

     Partner shall have up to thirty (30) days to conduct his due diligence, and up to an additional forty-five (45) 

    ... days thereafter. to. complete his Investment into the Project by paying the rest of the Subscription Amount, 

     which time periods may be extended by the General Partner at its sole discretion. 

     If aaalicable to my investment in the Partnership, with resaect to my qualifications as an "alien 

     11110 co-Jrtuu1 G111 S. 1 fCulubt"Il. dung IUWICUutf allu WdI1Gfll lu uRS L111nCu ralu1Cf5111{l Gnu WC.nCral 

     Partner as follows: 

     (a) I, the undersigned, have attained the age of 18 years and have the legal capacity and competence to 

     execute all necessary documents in connection with this Offering and to take all actions required pursuant 

     to those documents; 

     (b) I shall hire independent counsel for immigration processing and other legal matters. The undersigned 

     shall be responsible for payment of my own legal fees and costs; 
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Subscription Agreement Jay Peak Hotel Suites Stateside L.P. Exhibit C I 

    (c) I understand that Jay Peak Hotel Suites Stateside L.P. and the General Partner shall use their 

    reasonable best efforts to assist my immigration counsel with the fling of my 1-526 Petition. 

    (d) 1 understand that Jay Peak Hotel Suites Stateside L.P. and the General Partner shall use their 

    reasonable best efforts to assist my immigration counsel with the filing of my 1-829 Petition and hereby 9i 

    authorize and will reimburse the General Partner to engage with, delegate to, and reasonably compensate 

    qualified persons in the assemblage and preparation of documents, reports and required verification of 

    requisite job creation in connection with and in support of my 1-829 Petition to remove conditions to 

    obtaining permanent residency; J 

    (e) 1 understand that upon subscribing to this Offering and becoming a limited partner, it is at the sole 

    responsibility, risk and cost of the undersigned to file my 1-526 and 1-829 petitions. There is no refund of 

    my Subscription Amount for failure to file my 1-526 or 1-829 petitions; 

    (f) I understand that in the event my 1-526 petition is denied at anytime, my rights are limited solely to the 

    return of my $500,000 Capital Contribution (and 50% of the Administraativve Fee) within ninety (90) days of 

    written request therefore to the General Partner. The returned $500,000 Capital Contribution is separate 

    from any previously paid or currently due Partnership distribution of profits. I understand there is no right to 

    a refund of any of my Subscription Amount in the event my 1-829 petition is denied; 

    (g) 1 understand that the regional center pilot program, created in support of the EB-5 Program and further 

    described in the Memorandum (the °Pilot Program!), has lapsed In the past, only to be reauthorized J 

    retroactively so that no investor rights were prejudiced by a lapse in the program. The same scenario may 

    occur should the current Pilot Program lapse, but this result cannot be assured. If the Pilot Program lapses, 

    and my 1-526 petition is filed with USCIS prior to the date of lapse, my $500,000 Capital Contribution shall 

    remain invested in the Partnership provided: 

      1. the Pilot Program is reauthorized retroactively or is pending reauthorization within a twelve (12) 

       month period following its lapse, and my 1-526 Petition is in due course adjudicated; or 

      2. legislation is enacted or pending providing substantially similar immigration benefits to foreign 

       investors Ike me as under the lapsed Pilot Program and the EB-5 Program within a twelve (12) 

       month period following the Pilot Program's lapse, and my 1-526 petition is in due course 

       adjudicated. 

    If neither of the events described under 1 and 2 above occur, at my option I may either remain invested in 

    the Partnership, or request in writing a refund of my Capital Contribution of $500,000. Upon receipt of a 

    request of refund to the General Partner, the Capital Contribution will be refunded by the Limited 

    Partnership within a period of ninety (90) days from receipt of such request, and my Interest in the Limited 

    Partnership shall automatically be terminated and I shall no longer have any of the rights and benefits of 

    ownership of an Interest or any right to participate in any manner whatsoever in the affairs of the 

    Partnership. I acknowledge that my rights in this regard are limited solely to the return of my Capital 

    Contribution of $500,000. 

    (h) If I do not have a social security number (SSN) or an Individual tax identification number (ITIN) at the 

    time of my investment into the Limited Partnership, I must apply for and provide one in a timely manner 

    after the investment and prior to any distributions to me as described in the Partnership Agreement. 
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   Subscription Agreement Jay Peak Hotel Suites Stateside L.P.                                          Exhibit C 

                                            Consent to Limited Partnership Agreement 

          The undersigned hereby consents (the "Consent") to the terms and conditions of the Limited Partnership 

          Agreement (the "Agreement') of Jay Peak Hotel Suites Stateside L.P. (the "Partnership") in connection with 

          the undersigned's subscription for a limited partnership interest in the Partnership (an 'Interest!) for a cost 

          of US$500,000, plus an administrative fee of US$50,000 paid to Jay Peak Inc. and agrees that this 

          Consent shall constitute the equivalent of signing the Agreement. 

          The undersigned also confirms and attests that I have received and reviewed, and understand and am fully 

          satisfied with, all of the information and documentation I consider necessary or appropriate in deciding 

          whether to purchase an Interest in the Partnership, including but not limited to the .Memorandum dated 

          October 31, 2011 Including all exhibits thereto and all financial information disclosed therein or under the 

          Agreement; have had the opportunity to ask questions and receive answers from the General Partner (as 

          defined in the Agreement) and the Partnership regarding the terms and conditions of the purchase of an 

          Interest in the Partnership, and regarding the business, properties, prospects, risk factors and financial 

          condition of the Partnership; and have had the opportunity to review the books and records of the 

          Partnership and to obtain additional information (to the extent the Partnership possessed such information 

          or could acquire it without unreasonable effort or expense) necessary to verify the accuracy of any 

          information fumished to me or to which I have had access. 

          The undersigned acknowledges the receipt of a true and correct copy of the Memorandum 

          Including the Limited Partnership Agreement and agrees to be bound by its terms. My Capital 

          Contribution shall be used to further the business purposes of the Partnership as set forth in the 

          Limited Partnership Agreement. 

          I have the right to withdraw from this subscription within 72 hours after executing this 

          Subscription Agreement. 

          Individual Investor 

          Name 

          Signature                                            Date 

          Address 

          Country of Residence 

          Place of Birth 

r         Email:                                                    Telephone: 

r 
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      ACCEPTANCE                                                                                                1 

      On this day of , 20_, Jay Peak Hotel Suites Stateside L.P. (the "Limited                                  1 

      Partnership') hereby accepts the subscription of for one Interest, on the 

      terms set forth herein.                                                                                   1 

      Jay Peak Hotel Suites Stateside L.P. 

      BY: Jay Peak GP Services Stateside Inc., the.General Partner 

            19 

                    Duly Authorized Agent                                                                      i 

      ACCEPTANCE OF AGENT UNDER POWER OF ATTORNEY 

             William Stenger acknowledges that the foregoing Subscription Agreement contains a power of 

      attorney from the specific Investor, and he accepts his appointment as the Investor's true and lawful agent 

      and attomey4n-fad William Stenger understands his duties under the Subscription Agreement and 

      Vermont law regarding powers of attorney as defined in 14 V.S.A. Section 3503(e). 

      William Stenger 

      Witness Affirmation 

             The undersigned witness to the signature of William Stenger affirms that he appeared to be of 

      sound mind and free from duress at the time the power of attorney contained in the foregoing instrument  1 

      was signed, and that he affirmed that he was aware of the nature of the foregoing document and the power 

      of attorney contained therein and signed it freely and voluntarily. 

                                                                                                               1 

                                        Witness                                                                7 
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r         SECTION 5 

          Schedule of Exhibits 

          EXHIBIT A  LETTERS FROM SENATOR PATRICK LEAHY TO JAY PEAK RESORT 

          EXHIBIT B  REGIONAL CENTER DESIGNATION: JUNE 26, 1997 

          EXHIBIT C  REGIONAL CENTER: REAFFIRMATION OF DESIGNATION MAR 19, 2007 

          EXHIBIT D  REGIONAL CENTER: REAFFIRMATION OF DESIGNATION OCT, 2009 

          EXHIBIT D4 LETTER FROM VERMONT SECRETARY OF COMMERCE, LAWRENCE MILLER 

          EXHIBIT E  MEMORANDUM OF UNDERSTANDING: NOVEMBER, 2010. BEWTEEN STATE OF 

                     VERMONT AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT AND JAY 

                     PEAK HOTEL SUITES STATESIDE L.P. 

          EXHIBIT F  HOTEL SUITES STATESIDE PROJECT: LETTER KEVIN DORN: STATE OF VERMONT 

          EXHIBIT G  LETTER FROM GOVERNOR PETER SHUMLIN TO JAY PEAK RESORT 

          EXHIBIT H  LETTER FROM TOWN OF JAY, VERMONT: POPULATION STATISTICS 2011 

          EXHIBIT J  2011 TAX BILL FOR TOWN OF JAY 

          EXHIBIT K  CERTIFICATE OF LIMITED PARTNERSHIP 

          EXHIBIT L  CERTIFICATE OF INCORPORATION: ARTICLES OF INCORPORATION GENERAL 

                     PARTNER JAY PEAK GP SERVICES STATESIDE, INC. 

          EXHIBIT M  IRS: LETTER OF ASSIGNMENT OF EIN: JAY PEAK HOTEL SUITES STATESIDE L.P. 

          EXHIBIT N  ECONOMIC MODEL DATA: PROJECT METHODOLOGY RIMS II 

          EXHIBIT P  PROPOSED PROPERTY MANAGEMENT AGREEMENT 

          EXHIBIT Q  DRAFT FORM OF COMMERCIAL LEASE - STATESIDE HOTEL 

          EXHIBIT 01 DRAFT FORM OF COMMERCIAL LEASE - COTTAGES 

          EXHIBIT R  DRAFT FORM OF GROUND LEASE - COTTAGES 

          EXHIBIT S  DRAFT FORM OF COMMERCIAL SUBLEASE - RECREATION CENTER 

          EXHIBIT T  DRAFT FORM OF COMMERCIAL SUBLEASE - MEDICAL CENTER 

          EXHIBIT U  MEDIA 

          EXHIBIT V  OPPORTUNITIES FOR VT VACATION PROVIDERS REPORT PREPARED BY RESOURCE 

                     SYSTEMS GROUP, INC. FOR THE STATE OF VERMONT - EXTRACT 

          EXHIBIT W  USCIS 1-526 PETITION 
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                                            EXHIBITAI 

   PAV= V" 

    WHMO 

                                      AGRICULTURE, NUTRITION, AND 

                                         FORESTRY 

                                        APPROPaMONS 

                                         JUDICIARY 

                  United Mates senate 

                    WASHINGTON, DC 20510-45M 

     December 3, 2010 

     Bill Stenger 

     President &CEO 

     Jay Peak Resort 

     Veratoo Route 242 

     Jay, Vermont 05859 

i    Dear Bill, 

     I know you have just opened the 2010111 ski season and wish you and your staffthe very best 

     for rho coming year. 

i 

     I wanted to let you know how pleased I am to see the wonderful progress at Jay Peals. The Tram 

     Haus Lodge, your Phase I EB-5 Project, is a beautiful example of what the EB-5 program is 

r 

     about: I was very pleased to visit Jay Peak in July and be part of the groundbreaking of the Hotel 

     Jay Phase H EB-5 Project and see howmany Vermonters were being employed directly and 

     Vii' by the pmjea 

r 

     So marry Vermonters and Vemont companies are benefitting from your efforts and the hard 

     work of your Jay Peak team. 

     Your vision, and the vision of your investors, has helped put several hundreds of people to work 

     in a region devastated by a global recension. Just as importantly, these developments will put 

     people to work in the long term drawing new tourism traffic to the Northeast Kingdom of 

     Vermont and establishing &truly four season destination resort. 

     ............... _ ._..._.._................... _...__....... _.. _ . 

     I have been pleased to work with you to make this effort a success — reauthorizing the EB-5 

     Regional Center Program, finding federal grants for the water and wastewater system upgrades 

     necessary to grow employment in the Troy/Jay area, and traveling with you to Ireland on a recent 

     trade mission. These efforts would have been impossible if not for your demonstrated successes 

     putting people to work building and maintaining your vision for Jay Peak. 

     I remain committed to helping you grow Northeastern Vermont's economy. Should you need 

     anything, please feel free to OU me anytime. Keep up the good wort 

r 
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                                                   H, 

PATRICK J. LEAHY Y 

  VERMONT   UNITED STATES SENATE 

           WASHINGTON, D. C. 20610 

     March 23, 2011 

                                                 F, 



                                               COMA 

                                           AGMULWO, NU,TfIMON. AND 

                                               FOAFS7RY 

                                              11PPiiOPRlq'~ONS 

                                               JUDICIARY 

                   'HORd 6& O 6%MtE 

                      WASHINGTON, DC 20510-4602 

      April 5, 2011 

      Mr. Bill Stenger 

      President & CEO 

      Jay Peak Resort 

      RL 242 

      lay, VT 05859 

      Dear Bill; 

      I know you are filing immediately your 1-829 Removal of Conditions applications for': the: Phase. 

      Il Jay Peak EB-5 project. 

      I want you to know how pleased I am for you and the Jay Peak Regioaof Vermont. The 

      economic energy and job creation this project has caused is remarkable: and I compliment you. 

      and your team for creating such a result. When I was-at the groundbilralcing last July I knew the 

      program would be a success, seeing the progress photos only confinnstow impactful the project, 

      has become. 

      Keep up the good work! I look forward to my next visit. 

      Sine . 

                  Z:;o 

       ratted States Senator 

                  MVAOHr Off=-.CVJaHOU$E KAW199IANN STfIEETi BURLNGTON 80WA3riTr,+.. 

                      ff0MAL8U%MNO: AOGH',J78. MOMSPEl1Efl BD1 8'0'+68 

Y~^                      AAOWt70il:EAEE14 0~8t"M 

                        SEMATOAJ. MMLEAMVMIMEMV 

                         P84JTE0 ~IAECNCIEOPMEA 
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      .                         ~ E .- , uS.t al ins~la EXHIBIT B

   .               UAISON — Ilamigrnflan and Notardin lan Service

-~-., H{~ 70{8.5-C RESPONSE DUE 

                                                Wm DC205362-D VERNO 

           Howard , 

           Governor 2 6 ' n 

           Office of the Governor 

           State of Vermont M0)YTP€ZJp 

           Montpelier, Vermont 05609 

           RJ; Application for Designation as a Regional Center for ttie`. 

                State of Vermont, Agency of Commerce and Community Development 

           Dear Mr. Dean: 

           Pursuant to Section 614 of the Appropriations Act of 1593, the 

           Stage of Vermont, Agency of Commerce and Community Development. 

           {ACCDJ has been designated as a regional center to participate in 

           the Ir=Lgrant Investor Pilot Program. As of this date, aliens 

           seeking immigrant visas through the im igrant Investor Pilot 

           Program may file individual petitions with the Immigration and 

           Naturalization Service. (Service) for new commercial enterprises 

           located within the State of Vermont. 

           Alien entrepreneurs who file petl.ti=3 for commercial enterprises 

           located within the State of Vermont must fulfill all of the 

           requirements sat forth in 8 CFR 204.6, except that the petition 

           need not show that the new, commercial enterprise hired tan new 

           employees as a result of the alien entrepreneur's investment. The 

           petition may Contain avidence that the investment indirectly 

           created or, .will Create full-time positions for not fewer than ten 

           porsvns, using economically or statistically valid methoddlogies as 

           described in 9 CPR.204.6t))(4)(111), through revenues generated 

           from increased exports resulting from the Pilot Program, 

           The_ designation by the Service of the State of Vermont as a 

           regional center, does not reflect any determination by the Service 

           on the merits of individual petitions filed by alien entrepreneurs 

           under the investor Pilot Program. All petitions for alien 

           entrepreneurs who invest within the regional center will be 

           adjudicated by the Service on a case-by-case basis and each 

           petition must be fully documented. The individual petitions must 

           be submitted to the Vermont Service Center. 

IN 



nova e. 2. Dap~ HD 

Go~ior 

_-i you 'have- any questions---. concerning Vermont ACCD?s.-: db'jiie tkOft 

           .    •  immigrant lnv~estor Pilot Program, p1e s qt$dg

ka n6-1orr at (202) 514i-5014. 

3in¢erely, ~ /') 

            L. rtes 

            ,t Co=issioner 
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                                               EXHIBIT C 

r 

                                    US. MportmotorHome6nd tetrri1% 

                                    !11 5tJ5WZ4uctu A.r.1Ur '.1t 

                                    v.J..h111-.I041 V- 10N 

                                r1r U.S. Citizenship 

                                    and Immigration 

                                    Services 

                     LIAR 19 ?wl    HOOPRD 7016.2.8 

         Kevin L. Dorn 

         Secretary of the Vermont Agency of Commerce and Community Development 

         National Life Building 

         Montpelier. VT 05620-0501 

         John W. Kessler 

         General Counsel 

         Vermont Agency of Commerce and Community Development 

         National Life Building, Drawer 20 

         Montpelier, VT 05620-0501 

         Re: Vermont Agency of Commerce and Community Development (VACCD) Regional Center 

         Amendment 

            Pursuant to Section 610 of the Appropriations Act of 1993, on June 26: 1997, the Vermont 

         Agency of Commerce and Community Development (VACCD) was initially approved and 

         designated by the former Immigration and Naturalization Service-(INS) as a regional center to 

         participate in the Immigrant Investor Pilot Program for the purpose of attracting immigrant investor 

         capital into the State of Vermont. 

            Ina letter from U.S. Citizenship and immigration Services (USCIS) dated July 14.2006, the 

         VACCD Regional Center was asked to provide an update on the activities and preaertt status of its 

         regional center since its designation by the former INS in 1997. In a August 23, 2006 response to 

         USCIS, it was explained that Vermont's regional center program had not successfully solicited ES-3 

         immigrant investor capital primarily because of problems which Occurred in the ER-5 program 

         overall at the time of the Vermont designation with respect to the legacy fNS' suspension of the 

         program to address practices by various agentlattomeys and immigrant investors to apparently 

         circumvent the capital and job creation requirements intended both in the statute and the regulations 

         governing the program. The August 23rd response further stated the state's firm intent to resurrect 

         and restart its regional center, and that it desired to amend its regional center designation to 

         recognize that job creation need not be based on export sales (as provided by the 2000 and 2002 

         amendments to the statute) and to accommodate a broader focus by the regional center on multiple 

         business sectors of the state such as decry farming, specialty foods processing, environmental 

         research and its technical applications, incubator businesses, manufacturing in all sectors, as well as 

         its initial focus on Hospitality Lodging. Restaurants. Retail and Commercial Resort activities. 

r 

r 
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Towards this end, in a subsequent letter dated November 16.2006. the Governor of Vermont: 

   1. Designated the Secretary of the VACCD to serve as the principal representative of the 

      VACCD its capacity as a regional center: 

            .iii 

   2. Designated the General Counsel of the VACCD to function as the principal administrator of 

      the VACCD Regional Center; and 

   3. Authorized that Jay Peak Hotel Suites L.P., which had been identified as a possible major 

      commercial enterprise at the time of Vermont's 1997 regional center application, now assist 

                                                                                      j 

      in the management. administration and overall compliance of the immigrant investor 

      initiative W the Jay Peak Luxury Suites Hotel commercial resort improvement project. 

   On January 31, 2007 VACCD requested approval to amend its regional center designation as 

follows: 

   I. That USCIS review and approve. for purposes of the restarted operation of the VACCD 

      Regional Center. the executed Memorandum of Understanding between the State of Vermont 

      Agency of Commerce and Community Deveoopmett and Jay Peak-Hotel Smites, L.P. by 

      which Jay Peak Hotel Suites, L.P. will carry out its development project and is authorized: 

         a. To create. an EB-5 Alien Entrepreneur investment project within the VACCD J 

            Regional Center focused on the development and operation of a resort hotel suite 

            project. 

         b. Managing and operating this hotel suite investment enterprise; and 

         c. To identify and recruit viable foreign investors for the hotel suite investment 

            enterprise_ 

   2. To augment the original VACCD Regional Cente's ecottornic impact and job creation 

      analysis and model. replacing it with a December f, 2006 Job Impact Analysis for the Jay 

      Peak Resort Expansion based on the Regional Dynamics Economic Analysis Model, 

      cottintonly referred to as REDYN. 

    3. To replace the Jay Peak Resort initial business plan which had been a supplement to the 

       VACCD Regional Center's initial request as reflected in its initial June 1997 designation by 

       the former INS; with a business plan that is current, more detailed and focused on a Jay Peak 

       Resort Hotel Suites Project to include: 

          a. A luxury hotel compri%ed of 57 exclusive suites; 

          b. 25mo square feet of commercial space on two floors which will contain a wide 

             range of commercial and recreational activities as follows: ski rental facilities; 

             Children's nursery school facilities; supermarket and delicatessen; hair and beauty 

             salon; a full service restaurant; a bar and lounge; a coffee shop and snack bar. a fast 

             food carry-out facility; and retail units for stores and shops to lease out to vendors. 

                                                                                    I 
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                     Based on its review and analysis of the January M. 2007, request to amend the previous 

                VACCD Regional Center designation. USCIS approves this amendment to the designation. business 

                plan and job creation analysis and multipliers for the VACCD Regional Center reflecting the above 

                3 changes. In accepting the amendment. USCIS has updated its records of the VACCD Re§onal 

                Center approval and designation, business plan, and job creation methodology to encompass 

                these amendnients. 

                     As such.-aliens seeking inunigrant visas through the immigrant Investor Pilot program may 

                file individual petitions with USCIS for the Jay Peak Resort project which is located in a rural area 

                within the VACCD Regional Center geographic area comprised of the entire State of Vermont. 

                Therefore. the mlitimum capital investment threshold for any individual immigrant investment into 

                the Jay Peak Hotel Suite Project through the VACCD Regional Center shall be not less than 

                $500.000. 

                     Alien entrepreneurs who rite petitions for investments located in the VACCD regional center 

                must fulfill all of the requirements set forth in 8 CFR 204.6, except that the petition need not show 

                that the new commercial enterprises created ten new jobs indirectly as a result of the alien 

                entrepreneur's investment. This determination has been established by way of the USCIS' 

                acceptance within the approved amendment of the VACCD Regional Center's new Job impact 

                Analysis for the Jay Peak Resort Project utilizing the Regional Dynamics Economic Analysis Model. 

                commonly refexred to as REDYN. 

                     However. where preservation or creation of "direct lobs" is claimed in support of an 

                immigrant investor's individual 1.526 petition affiliated with the VACCD Regional Center. then: 

                  •  To be credited for preservinglmaintaining pre-existing direct jobs for "qualified

                     employees within the VACCD Regional Center for a "troubled business` as defined by 

                     the regulations at Part 204.6(e), the individual 1.526 petition must be supported by 

                     probative evidence of the number of full time (35 hours per week) quatrfied employees 

                     for the 1 to 2 years prior to filing the petition whose positions shall be 

                     preserved/maintained throughout the alien'a period of conditional residency. Such 

                     evidence should include copies of quarterly state employment tax reports, Forms W2, 

                     Forms 1.9, and any other pertinent employment records sufficient to demonstrate the 

                     number of "direct qualifying pre-existing , full time jabs in the enterprise 

                     preserved/maintained, and any other pertinent employment records sufficient to 

                     demonstrate the number of employees before the investment. 

                  •  To be credited with projected creation of new "direct" jobs for "qualifying employees" upon

                     filing the 1-526 petition, then the petition must be supported by a comprehoasive detailed lay 

                     Peak Luxury Hotel Suite Project business plan and supporting financial, marketing and 

                     related data and analysis providing a reasonable basis for projecting creation of the nc%v 

                     direct jobs. 

                      Each individual petition, io demonstrate that it is associated with the VACCD Regional 

                Center. in conjunction with addressing all the requirements for an individual alien entrepreneur 

r 

r 



                                                                                                                 1 

Vermont Agenc- of Commerce and Comtnuoit) Development Regional Center Amendntrnt 

Page 4 

petition. shall also contain as supporting evidence relating to this regional center designation. the 

following• 

        A copy of this letter or the amended approval and designation. 

    2 A copy of the approved regional center narrative proposal and business plan. and the 

        approved amendments. 

    3. A copy of the approved job creation methodology required in 8 CFR 204.6(j)(4)(iii). as 

        contained in the amended regional center economic analysis which has been approved by 

        USCIS. which reflects that investment by an individual alien investor of at least 5500,000 

        into the Jay Peak Resort luxury hotel project will generate full-time employment positions. - 

        either directly or indirectly, for not fewer than ten U.S. workers. 

    4. A signed legally executed copy of the limited partnership agreement between the Jay Peak 

        Hotel Suites L.P. and the alien investor. 

        The reaffirmation by the USCIS of the designation of the VACCD as a regional center does 

 not re&M any determination on the merits of individual petitions filed by alien entrepreneurs under 

 the Investor Pilot Program. All petitions for alien entrepreneurs who invest within the regional 

 center will be adjudicated by the USC1S_ on a case-by-case basis and each petition must be fully                 j 

 documented. The individual petitions must be submitted to the Texas Service Center. 

        If you have any questions Concerning the SDIBI/DEDR approvat and designation under the 

 Immigrant Investor Pilot Progrrun, please contact Maurice Beret, Chief Adjudications Officer. 

 Foreign Trader. Investor and Regional Center Program. at (202) 272-8413. 

                      ................. ............. — 

                                           elM. 

                                              Allen 

                                     J      Chiere 

                                            Center Operations 

 CC: Edward J. Carroll 

         CARROLL & SCRIBNER. P.C. 

         84 Pine Street. Suite 300 

         PO Soa 932 

         Burlington. VT 05402-0932 
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                                                 EXHIBIT D 

r                                      U.S. Department of Homeland Seeuritr 

                                       240no A61a Road. 2'd Floor 

                                       Laguna Niguel, CA 92677 

           OCT 12 2009 

                                    Ad 

r 

        October 6. 2009 

        Kevin L Dorn 

        State of Vermont File No, W09000920 

        Agency of Commerce and Community Development 

        National We Building, Drawer 20 

        Montpelier, VT 05620-0501 

        Application: Request to Amend Designation as a Regional Center 

       Applicant(s): Kevin L. Dom 

       Re: VACCD Regional Center 

       Pursuant to Section 610 of the Appropriations Act of 1993, on June 26, 1997, the VACCD Regional Center, was 

       approved and designated as a regional center to participate in the Immigrant investor Pilot Program. On June 

        11, 2007, the designation was reaffirmed. In a written request dated August 17, 2009, VACCD Regional 

       Center sought to amend its initial Regional Center designation, to expand the types of approved economic 

       activities and industrial dusters as follows: 

           1. To add manufacturing, professional services, education, information and lending institutions to 

            their current list of approved industries. 

           2. To add the economic activities of design, development and production of new products; expansion 

            or renovation of existing facilities; establishing and expanding post secondary schools including 

            building, development and operation of the schools; design, development & publishing of 

            software, books and other information publishing activities. 

           3. To provide direct equity investments in to the industry dusters and/or to provide indirect 

            investments to the industries through investment in an enterprise which in turn will lend the funds 

            for specific industry related project(s). 

       Based on its review and analysis of the request to amend the previous VACCD Regional Center designation 

       and prior amended proposals, business plan, and supplementary evidence, the US. Citizenship and 

       Immigration Services (USCIS) amends the designation of the Regional Center as requested to incorporate the 

       above 2 changes. In accepting the amendment. USCIS has updated its records of your Regional Center 

       approval, designation, and business plan to encompass these amendments relative to the investment focus of 

       the Regional Center on S areas of commercial enterprise: 

P 

                                       t+vwty ttscis.gov 
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     1. The Ski and related Tourism Industry 

     2. Manufacturing 

     3. Professional Services 

     4. Education 

     5. Information Publishing 

 As such, aliens seeking immigrant visas through the Immigrant investor Pilot Program may Elie individual 

 petitions with USCIS for that new commercial enterprises located within the VACCD Regional Center regional 

 center area is comprised of the State of Vermont. 

 The geographic focus of this area may contain some High Unemployment Targeted Employment Areas (TEAS) 

 as designated by the.Sate of Vermont, and rural TEAs as defined. in 8 CFA 204.6(e). Therefore, the minimum     - 

 capital investment threshold .for any individual immigrant investment into an approved commercial enterprise 

 throughout the Regional Center shall be not less than 8500,000, if the investment target is located within a TEA 

 or 81.000,000 if it is located outside of a TEA. No debt arrangement will be acceptable unless it is secured by j 

 assets owned by the alien entrepreneur. A full capital investment must be made and placed at risk. 

 Alien entrepreneurs who file petitions for commercial enterprises located in the regional center area must fulfill 

 all of the requirements set forth in 8 CFA 204.6, except that the petition need not show that the new 

 commercial enterprise directly hired ten new employees as a result of the aheo entrepreneurs investment. 

 Rather, the investor must show at the time of removal of conditions that they performed the activities described 

 in the model and on which the approved methodology is based. 

To demonstrate that It Is associated with the your regional center, each individual alien entrepreneur petition in 

conjunction with addressing all the requirements for that petition, shall also contain as supporting evidence 

relating to this regional enter designation, as follows: 

     1. A copy of this letter of the amended approval and designation. 

    2. A copy of the approved job creation methodology required ing C:FR_ 204:60)(4)(iii); as-contained..ta..........._.......... _ 

        the VACCD Regional Center amended regional center application which has been approved by USCIS. 

        which reflects that Investment by an individual alien investor of at least AMOUNT 8500,000 for state 

        designated high unemployment aim, $500,000 for a rural area or $1,000.000. 

    3. A signed legally executed and certified copy of the limited partnership agreement between the new 

        commercial enterprise and the alien investor. 

The designation by the USCIS of the VACCD Regional Center as a regional eemter does not reflect any 

determination on the merits of Individual petitions filed by alien entrepreneurs under the laveswc Pilot 

Program. All petitions for alien entrepreneurs who invest within the regional center will be adjudicated by the 

USCIS on a case-by-case basis and each petition must be fully documented The individual petitions must be 

submitted to the California Service Center. 
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         DBSIGNEB'S RESPONSIBILITIA INHSRIEVT IN CONDUCT OF THE REGIONAL CENTER. 

         The law, as reflected in the regulations at 8 CFA 204.6(m)(6), requires that an approved Regional Center in 

         order to maintain the validity of its approval and designation must continue to meet the statutory requirements 

         of the Immigrant Investor Pilot Program by serving the purpose of promoting economic growth, including 

         increased export sales (where applicable), improved regional productivity, job creation, and increased domestic 

         capital investment. Therefore, in order for USCIS to determine whether your Regional Center is in compliance 

         with the above cited regulation, and in order to continue to operate as a USCIS approved and designated 

         Regional Center, your administration, oversight, and management of your Regional Center shaU be such as to 

         monitor all investment activities under the sponsorship of your Regional Center and to maintain records, data 

         and information on a quarterly basis in order to report to USCIS upon mguest the following year to date 

         Information for each Federal Fiscal Year' commencing with the initial year as follows• 

           1. Provide the principal authorized official and point of contact of the Regional Center responsible for 

             the normal operation, management and administration of the Regional Center. 

           2. Be prepared to explain how you are administering the Regional Center and how you will be actively 

             engaged in supporting a due diligence screening of its alien investors' lawful source of capital and 

             the alien investor's ability to fully invest the requisite amount of capital. 

           3. Be prepared to explain the following.- 

              a.          ollowing:a. How the Regional Center is actively engaged in the evaluation, oversight and follow up on 

                any proposed commercial activities that will be utilized by alien Investors. 

              b. How the Regional Center is actively engaged in the ongoing monitoring, evaluation. 

                oversight and follow up on any investor commercial activity affiliated through the Regional 

                Center that will be utilized by alien investors in order to create direct and/or indirect Jobs 

                through qualifying EB-5 capital investments into commercial enterprises within the Regional 

                Center. 

           4. Be prepared to provide: 

              a. the name, date of birth, petition receipt number, and alien registration number (if one has 

                been assigned by USCIS) of each principal alien investor who has made an investment and has 

                filed an M-5/1-526 Petition with USCIS, specifying whether.- 

                  J.                     hetheri. the petition was filled, 

                  if. was approved, 

                  W. denied, or 

                  iv. withdrawn by the petitioner, together with the date(s) of such event. 

              b. The total number of visas represented in each case for the principal alien investor identified In 

r 4a above, plus his/her dependents (spouse and children) for whom immigrant status is 

                sought or has been granted. 

r 

        t A Federal Fiscal Year runs for twelve consecutive months from October 1 s to September 30ib. 
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            c. The country of nationality of each alien investor who has made an investment and filed an 

                 H134/I-S26 petition with USCIS. 

             d. The U.S. city and state of residence (or intended residence) of each alien investor who has 

                 made an investment and filed an EB-5/1-526 petition with USCIS. 

            e. For each alien investor listed in item 4.a., above, identify the following: 

                      I. the date(s) of investment in the commercial enterprise; 

                     B. the amount(s) of investment in the mmtnercial enterprise; and 

                     iii. the date(s), nature, and amounts) of any payment/remuneration/profitlretutn on 

                         investment made to the alien investor by the commercial enterprise and/or Regional 

                         Center from when the investment was initiated to the present. 

     S. Be prepared to identify/list each of the target industry categories of business activity within the 

         geographic boundaries of your Regional Center that have: 

            a. received alien investors' capital, and in what aggregate amounts; 

            b. received non-EB-5 domestic capital that has been combined and invested together, specifying                     j 

                the separate aggregate amounts of the domestic investment capital; 

            c. of the Dotal investor capital (alien and domestic) identified above in S.a and S.b, identify and               ~J 

                list the following: 

                      I. The name and address of each "direct" job creating commercial enterprise. 

                     It. The industry category for each indirect job creating investment activity. 

    6. Be prepared to provide; 

            a. lire total aggregate number of approved FB-S alien investor I-S26 petitions per each Federal 

                Fiscal Year to date made through your Regional Center. 

            b. The total aggregate number of approved EB-S alien investor 1-829 petitions per each Federal 

                Fiscal Year to date through your Regional Center. 

    7. The total aggregate sum of EB-5 alien capital.invested through your Regional Center for each Federal 

        Fiscal Year to date since your approval and designation.                                                            aq 

    8. _ The combined Dotal aggregate of "new" direct and/or indirect jobs created by MS investors through                    Jj 

        your Regional Center for each Federal Fiscal Year to date since your approval and designation. 

    9. If applicable, the total aggregate of "preserved" or saved jobs by EB-5 alien investors into troubled 

        businesses through your Regional Center for each Federal Fiscal Year to date since your approval and 

        designation. 

    10. If for any given Federal Fiscal Year your Regional Center did or does not have Investors to report, 

        then provide: 

           a. a detailed written explanation for the inactivity, 

                                                                                                                            1 
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                 b. a specific plan which specifies die budget, timelines, milestones and critical steps to: 

                     I. actively promote your Regional Center program, 

                     ti, identify and recruit legitimate and viable alien investors, and 

r 

                    iii. a strategy to invest into job treating enterprises and/or investment activities within 

                       the Regional Center. 

             11. Regarding your website, if any, please be prepared to provide a hard copy which represents fumy 

              what your Regional Center has posted on Its website, as well as providing your web address. 

              Additionally, please provide a packet containing all of your Regional Center's hard copy promotional 

r             materials such as brochures, flyers, press articles, advertisements, etc. 

             12. Finally, please be aware that it is incumbent on each USCIS approved and designated Regional Center. 

r             in order to remain In good standing, to notify the USCIS within 15 business days at 

              U=.Immigrantinvestorrmg . dlu.ggv of any change of address or occurrence of any material 

              changein: 

r             •  the name and contact information of the responsible official and/or Point of Contact (POC) for

                 the RC 

              •  the management and administration of the RC,

r             •  the RC structure,

              •  the RC mailing address, web site address, email address, phone and fax number,

              •  the scope of the RC operations and focus,

              •  the RC business plan,

r             •  any new, reduced or expanded delegation of authority. MOU, agreement, contract, etc. with

                 another party to represent or act on behalf of the RC, 

              •  the economic focus of the RC, or

r             •  any material change relating to your Regional Center's basis for its most recent designation

                 and/or reafllrrnatton by USCIS. .......... .. _ ... 

         If you have any questions concerning the Regional Center approval and designation under the Immigrant 

r        Investor Pilot Program, please contact the USCIS by Email at USCIS.ImmigrandrivestorPro uaa`dhsT 

         Si~ncerely, 

r 

r        Christina Poulos 

         Director 

         California Service Center 

r 

r 

r 

r 





          " ~CMIBIT D-.1` 

          '''~ YERIV~ONT 

       Agency of Commerce and Community Development 

       One.National1 feDrive [phone] 802-828-3211 

       Montpelier, Vr`05620-080.1 [fax] 802-828-3383 

       www:dca.state:vt.Us 

                           February 18, 2011 

      Bill Stenger 

t President and CEO 

      JeyPeak Resort 

      4850 VT Route 242 

      Jay, VP 05859-9261 

      Dear:Mr. Stenger: 

          I am pleased that the Jay Peak EB-5 Projects have been such great successes and that you are 

w` moving ahead on future projects, that will further stimulate the economy of Vermont. The EB-5 

      Alien Entrepreneur Program is an excellent vehicle for your project and ,l am,glad foreign investors 

      continue to view Jay: Peak as a great investment opportunity. 

          The State:of Vermont was designated a Regional Center by the U.S. Immigration and 

      Naturalization Servica l 1997. As you know, Jay Peak's proposed expansion was included in the 

      State's application to illustrate the type of project that would-benefit from accessing new capital 

      through the EB 5 Program. Because Jay Peak is in a targeted employment area— a.rural area outside 

      the Burlington SMSA —investment in the expansion project made through Vermont's Regional 

      Center Immigrant Investor Pilot Program will enjoy certain added advantages. For example: 

          1. investors need only commit $500,000.U.S. instead:of.$1 million; 

          2. Investors are under a relaxed job creation requirement, as they are permitted to count 

             jobs created directly as well as indirectly, and 

          3. Investors maybe added at-any time and need not be involved at the projects - 

             inception, 

          The Agency of Commerce and Community Development looks forward to seeing the Jay 

      Peak project continue to have success and I look forward to welcoming the investors to Vermont 

      when the opportunity arises. 

          If the.Agency. can be. of any additional assistanceplease do not hesitate to contact me —'we 

      are eager to support your efforts. 

                           Sincerely, 

 .. Lawrence Miller ,,....:.... 

                           Secretary 

      Depaitmentof:l3 wnbmirItevelonient.tDepartment.o£HoasingandCo;tmunit gftim-nivisionforHistorie.Presovoon 

        Department of Tourism and Marketing o vermout Life Magazine o Office. of the Vermont Chief Marketing Officer 

ft 
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                                                                                                                                                                                                                                                                              EXHIBIT E 

u 

                                                                                                                MEMORANDUM OF UNDERSTANDING 

                                                                                                                                               BETWEEN 

                                                                                      AGENCY OF COMMERCE AND COMMUNITY DEVELOPMENT STATE OF VERMONT 

14 

                                                                                                                                                     AND 

                                                                                                                        JAY PEAK HOTEL SUITES L.P. 

                                                                                                              JAY PEAK HOTEL SUITES PHASE 11 L.P. 

                                                                                                                JAY PEAK PENTHOUSE SUITES L.P. 

r                                                                                                                                                    AND. 

                                            JAY PEAK GOLF AND MOUNTAIN SUITES L.P. and JAY PEAK LODGE AND TOWNHOUSES LP. and 

P                                                                                                         JAY PEAK HOTEL SUITES STATESIDE L.P. 

                                Thle Memorandum of Understanding (°Agreement°) Is made and entered Into, by and between: 

41                                               State of Vermont Agency of Commerce and Community Development, and Its successors and 

                                                 assigns CACCV), and 

I.,..:                                           Jay Peak Hotel Suites, LP., a limited padnemhlp orpanbsd under the laws of the Stale of Vermont and its 

                                                 respective suaoessore and assigns (Jay Peak). and, 

                                                 Jay Peak Hotel Suites Phase II, LP., a 11mIted partnership orgenaed under the IM of the State of 

                                                 Vermont, and its roped" sincessom and assigns ("Jsy.PesV) and 

r 

                                                 Jay Peak Penthouse Suites L.P. a Imbd partnership organtted under the laws of the State of 

                                                 Vermont, and lba sins and assigns ('Jay Peale, and 

r                               THE JAYPE.AK PHASE III PROJECTS being Phase IIK Phase IM and Phase III-G: comprising Jay Peak 

                                golf and Mourtlain Sins LP., Jay Peak Lodge and Townhouses LP. and Jay tuc NW Suites Stotealcle 

                                LP., d 1hrae er illes being bftd partnerships orgentzsd under the laws of the State of Vermont, and Its 

                                successors and assigns. 

                                A= is gwanvnerdai unit of the Siam of Vermont is charged with enhan;*q the Vemmont buelness climate, 

                                mmkedng Vermont b busbrassee and imrestare, feting, promoting and gating oorrrrrierM and bUSINss 

                                oppoitunIffee wUh Vermont to conbthuba to the econormlo vfabiitly of and benefit the growth of the stabs; and. 

                                AWD Is an approved and deslgr-WW regional Center recognized by the US. Department of Homeland S%U* 

r pursue"t to section t U-S. c% =ft mid br m;Mflorr Senw rCM in aeca>rlar-ee with the hno Went Investor Pilot Program                                                                                                                                     CmwmM 

                                Ju mW State, A d'ry, amid R Agendas Approptona m Act d 119 as 93. Pub. L Nm 102—, the DeNrIment M sacliOrt 810, 

                                ss amerced, and at! W&mft wpm= promulgated thereunder, (coledh* the °Pilot Program W); and, 

                                Initial deem as a Reglonal Carder was made In a later dated Jura 28, 9997, to Howard Dean, M.D. Govemor 

                                of the State of Vermord from lager U.6. lmmigratlon and Notlraftrotlon SwAce (Bib), hUvnbmg him of iha ACCD's 

                                appointment as a fbeglonal center, NW 

                                On March I %2007. as reaffirmed ACCD as a regional corder and in that redesfgnstion noted that the unk" of 

                                ft ACCD is to pfiucTpal rive and the (general Counsel of ft ACCD M ins pdncOal adrrtirhMftr tithe 

                                A= Renal Cwft. to the awn r ratio% CIS updated b records of the ACCD Ftegnd Center approval 

                                and des lon, business plan and job creeflan methodology. 

                                On April 29, 2.008, CIS, through he Foreign Trader, Mwestor & Regional Center Program, Informed the General 

rCounsel of ACCD that no addition I amendment to the Am Regional Center Dee"'netlom is required {or the 

r 



                                                                                             1 

pnaposea of s E" related capital a in Phew II d the Jay Pe& project prsikW that three polite 

ere assonant . inclualig that any updated or revised Memoarxhan of Understanding rek&e to the Jay Peak 

wise shag W"mpass ft entire Jay Peals project, bttkibsg Phi U of the project, the autae"Usot 1 

Penthouse Suites Pn*t and my the Phase III Projects. As such Jay Pm* "and hllormtain SuNes LP., Jay 

P8r Lodge and Townhouses LP. am Jay Peak Howl Suites Staftelds LP. are now parties jolydiy and severally to 

this updated Memorandum of Understand. 

                                                                                             1 

Jay Peak is organtasd for Use purpose of creating related, Intertwined and successive EB4, Allen EW&pmMr 

brveefinent prods within the A®mW9 RegMW Center and mwv&g shed opera tg these kwastment projects In 

=*am rsae wb a U.S.C.§ IM (bK5)(A) - (oY INA 1203 (b) (5)(A) - (0) of Ute Inmigretlon & NWIonatity act (the 

"Ad) and Bee PRO Program taw, arni, Jay Peak bas ooh sdW with Corral & Scrtistser. P.D. Attorneys-al`Lsw, fbr 

tegsi oounsel r%rdbrg ca:rVBmm vO U.S. brunT oft and netiarottl taw as R rues to Ei A Allen 

Entrepreneur Investrnent projects and to Regional Centel Pifct Prograrnrs, and for the purpose d edvising upon 

bnrolgratim maitre In connection with such a projects; and, 

ACCO to obtain assistance in the and maw d tiro rethbsd, bftfttmd and auoces" Jay            1 

Peek E96 Afan 6droprerteur Investment projects within ACCM Regional Center and to assure Mese pn>j W 

oompilartoe with U.& tmm%pftart lee- end regulations concerning ing Invesimerds within a mgbmi comer in the EB4 

via prelmence category- erect,- thereby. to hates greater assurance of Its cmpbnce wifb realawl carrier 

requberner ;and, 

ACCD and JAY PEAK destre to.conttnue an arrangernent whereby JAY PEAK wfih the on-eoing bensfil of teow 

twuasat wflk together with the periodic concurrence of the ACW& deNgmited Regit W Center monitoring oRbdal, 

wh'h assist with the overctgK mWnWmft, Martogermt and mod WMIISrhoe of the JAY PEAK project wbh 

bgW and mgtO sy regtdremenls, and JAY PEAK wfil tonally repot in wrfiing not less thm unary three (3) mm% 

upon the activilles d the project b ACCD and respond to any oq ft ACCD Inquiries about the project and assist 

ACCD to cwnply -with Its ob%dons as a USCiS approved and des%pWad reghW center with respect to this 

Project 

NOW. THEREFQRE, in consideration d the mutual Wwrianb, and representatlons set forth herein, the parties 

agree as t imm 

1. AR of the PWISIDAS d the prior Mwwmraium of tfidersb ORSO executed by ACCD on NwAmber 1a. 2006 

   arts! by Jay Peek HaW &dbes LP. on Dacernllmr 21, 2M% bW an July 2k 2M by Jay Phu Hotal Suttee 

   Phase n Li? . and on June 21; 2010 by Jay Peak PerOmme Saba LP. are hereby Mmporatad by mbmlt s. 

   subject a* to modfficeftm In such provisions by the terms and ootmilllons of tltfs Manorandusn of 

   Wewtenft by and between the tmg*g parties. and vAh the coneant of Jay Peak Ga aunt Mou t& 

   Sestet LP. and Jay Peels Lodge and Twilmuses LP. and Jay Peek Hotel Suits Slzdesbde LP so ad MmW 

   parties to tide agreerr V& 

   Jay Peak iM pn>rlde support to ACM, regmrg Jay Peek Hotel Suites LP. (tire rakitat Jay Peak EB-5 

   prejec% a&k Phase t), Jay Peale Hotel Sutlbm Phase II LP. (aft Phase II) end Jay Peak Penthouse Suites 

   LP. (adlc/a Pmftm Project), the Pheae M Projects a mprtsiug Jaiy Peak Goff wW Mounisin Suites LP. and 

   Jay Peak Locke &nit Tvmhmes L.P. and Jay Peek Hotel Suss Stateskle I-Pitcluft but rof foiled b 

   providiug and sirppotbng do AWAd rt to prospective investors, sung eoonardc 

   analysis and rnodeft mpoAs on dbsct amt indirect job maim, dabing I n est rent opparturOm vfhbn the 

   Jay Peak project. and awls tg ACM th am* with r regukimy or a&r&jsWRm ragAmnw b in 

   auOt Of ill patIOrua fed VA CIS by itunigmd birettas arllillefed with the Phase li Phase U, 

   Edab sand de l the gBOM do ema covered by Use Jay Pic pmjeM 



 r 

r 

               4. Jay Peak wrll support the purpose and goals of ACCD's Regional Center by enc Maing investment and 

                   employment creation within the Reglonml Center though marketing at emigration fairs and corrWences wftb 

                   individual Investors inside and outside the United States; malydatneng a wdDslte to promote and describe the 

                   Project Pig a deskable business pion to encourage frtdhridual investments in cite project wltMn the 

                   Regional Center, eat"" mum acoarnb when appropyle% to assist orderly investnentt In the project; 

                   iacilitaling, on a be basis, the preparation and submission of the 9528, Aft Entrepreneur patNon and 

                   pe#tlars for other bmIgradon benefit to CIS or the Departmerg of Stele for kidividrtat Inveatnert providing the 

                   prbrrary•enilty and related entities to carry out the adNItles of the Phase I and Phase Ii, Panthous% and all 

                   Phan 111 projects; structuring the enterprises w that they create requlelte employment prior to the Investors 

                   seeking removal of condMons; seeing to the timely completion and opera of the Pojacts; prodding operating 

                   epartise and personnel to operate the projects eftictrly. and, if requested by kWMMd Investors, making 

                   retirrals to advisors who may assist with Issues arising from relocation by the investor and the investor's 

                   spouse and children to the United States. 

               5. Jay PeaK agises to promote Investment In Its projects and to perform Its obligation under this Agreement 

                   honestly. consWently and tardy in furiftemnee or Its efforts to assist ACCD with the overattt and meragement 

                   Of the Regional Center to Munection with this Jay Peak phase 1, Phase It, Penthouse, and all phase iii pmts. 

               Jay Peek wA act in an indeparnderd capacity amt net as officers or employees of A= or the State of 

               Vem apt. Jay Peak shall iniemrdly, deferui, and hold harmless A=, the State of Vermont and Its officers 

               and wpioyees from RWYAy anal any claims, suits, judgments, and damages arising as a result of Jay PeWs 

             • ads an"torr"orm performed underthis Agreement.

               ACM will promptly request that USCiS acknowledge ACM's designation of Kevin L Dom, Secretary of the 

               Agency of Commerce and Commw* Development as die prh*M rwasortaita of ACCD In is MR* as 

               a Regionnal Center. 

                  1. A= will promptly request that USCIS acknowledge ACCErs designation of John Kessler, General 

                     Counsel for the Agency of Corranewe and Comrnunfly Development and James CarAdo for the 

                     Agency of Commerce and Community Developnnent -as the principal admInis ratom of the Rego 

                     C 1ter 

                  2. ACCD w8l promptly request that USCIS admowledge ACCD'a daelgnatfon of JAY PEAK to assist in the 

                     management, admirifth ion and overall complianos of the Allen Entrepreneur Project organized by 

                     JAY PEAK vANn ACCD's Regional Center with U.S. knnillratton laws and Wilatlans contollIng fire 

                     Mvaetnent process and patticipatton In a regional renter. and to Mod upon tfie acglAdn of the projed 

                     to ACCD $n d respond to ACCD I nquMes about the pmjeot and assist ACCD to comply %Vfth Its 

                     obtigadons as a regional c w ter with respect to this project; 

                  3. This Agreement shall be governed by the laws of the State of Vermont. 

                  4. This Agreement may be meddled by wrkten consent of the partles: TMs Agreement may not be 

                     canceged except upon a material breach of its term or a material misrepresentation by a party wh1oh 

                     nsrrnaina uncured for more ttrarr fourteen (94) days attar recelpt of a Nottce of Intent to Cancel that 

                     provides specific infotn a t jhrett6yhhg the eancelletion. 

                  5. ACCD WM nobly USCIS in vmft w" thirty (3M days of any change In the desWaon of the 

                     p rive of ACCD or the pftW admirhistator to ACCU or any ftfficart change in or 

                     ttre termfrnalon of this Agreement wilh JAY PEAK. 

                  8 in the eYertt of cancaffafion of tit Agreerrtert, ACCD wM pmvwe USCIS a clear explanation as to haw 

                     espoicas and responsHMes of JAY PEAK hereunder A be performed, and by whom, without 

                     f itenuptOn b the functioning of the Regional Center in connection v fth the JAY PEAK project or any 

                     wfedad am investor In the JAY PEAK W*d. 

                  7. fps given he =Wer shall be in writing and delivered by courier or by U.S. mail tw. 

                              For 

                              The A= CCD SecraWy crACCD General Counsel 

                              National Lie Building, Drawer 20 - 

                              Molft"ller, VT 0tit3@ M60i 

r 

r 



                                                                                                1 

                                                                                                1 

           For JAY PEAK GOLF M MOUI NK SUITS LP. 

           vvmm arguer. W'aeklellt. Jay Peek GP SWAM 04 Ia. 

           General Pact wof Jay Peels 0011 end UM96M Sttifea, LP.                               i 

           4M VT Route 242 

           Vr tim 

           Far JAY P0M Mt ANl) TOWl U85S L.P.                                                   1 

           WM= SWgw. Pt d. Jay Peak GP Services Lodge, Inc, . 

           Gemmel Paton O Jay Peak Lodge and Toamhouese LP. 

           4866 VT Route 242 VT tll -                                                           1 

           For JAY PEAK HOTEL MUM STATESIDE LA 

          ' Wil m S mW. PmdUK Jay Pa* GP Sw*m ode. Im 

           Gee+etel Pftm,cfJay Pelt Fuel Sdu StaleWe LP.                                        7 

           48W Vi Rotda 242 

           Vf osm 

  The parties halve exactfied tMa Agreement In dtol *e od*eb as of the-date of th* strodums at, 1 

  below. 

  and La~natSy Age of iAoprmetae 

                                                                                                1 

  t~ ]LI ZZ& 

              .A                                                                                1 

                                                                                                1 

  JAY                        SIWM LP. 

           2' 

                          AOW of J y Peek GP SwAm Gold lao. General Pjmer                      1 

._..._ .... _.._..... ... 

  JAY PEAK                HOUSES LP. 

                                                                                               1 

                              of Jay Peak OP 60tes L:atim irr. General Partner                 l 

JAY                                                                                            1 

                               m 

                                                                                               1 

                              of Jay Peek OP &r+ = ode, lna. GmWW Pmbm 

                                                                                               1 

                                        4 



                          o EXHIBIT F 

                  ~1( Ll~,lYlV1V 1 

                  :Agency of Commerce and CommunityDevelopment 

                  One National LfeDrive [phone] 802-828-3211 

                  Montpelier, VT OS&O-0502 [ffix] 802-828-8383 

                  wwwAca.state.vt us 

                November 23, 2010 

                Bill Stenger 

                President & CEO 

                Jay Peak Resort 

                Vermont Rdute 242 

                Jay, Vermont 05859 

                Dear Bill, 

i 

                As 2010 draws to a close I wanted to let you know how pleased the Governor and I 

HE,             are at the progress you are making in the Jay Peak EB-•5 Projects. 

                So many Vermonters are: benefitting from the projects such as the Tram Haus Lodge 

rAl             and Hotel, Jay with direct employment, but also from the indirect economic stimulus 

                these projects are creating throughout the region. 

                The Agency of Commerce and Community Development is pleased to monitor as well 

                as support these projects and look forward to the future Jay Peak projects being 

                planned such as the Jay Peak Golf Cottages, Stateside Hotel Suites, and the Village 

              - Townhouse Suites.

                Please feel free to call on me or my staff should you need further support to bring                                                       I 

                these projects onkine. 

                You and your EB-5 investors are making a profound impact on Jay Peak but also 

                throughoutNorthen i Vermont as well. 

                Sin 1. 

                             • 

                Kevin Dorn 

                Secretary 

                                                                                                                                                          I 

                                                                                                                                         _h 

                                                                                                                                                          f 

  W- 

                Deparhneat           mmleDadopmeat•DepamnentofHowtAS and CommunityAffaira• DhidonfaEistoricFr Mvatlon 

                                     MadmandMarbeling.o,v lom1AM oMcaoftb#Vm=tChie 3b*zdngWea 

  AM 
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                                                                      PETER SHUMLIN8 Governor. 

                                                                                                                                                                              State of Vermont 

                                                                                                                                                    OFFICE OF THE GOVERNOR 

                                                                                                                                                                           February 28, 2011 

                                                       Mr. Bill Stenger 

                                                       President and Chief Executive Officer 

                                                       Jay Peak Resort 

                                                       4850 VT Route 242 

                                                       Jay, VT 05859 

                                                       Dear Bill, 

                                                       Thank you for having me at Jay Peak resort recently with Vermont Secretary of Commerce 

                                                       Lawrence Miller. I was pleased to see the impressive progress you are making in transitioning . 

                                                       Jay Peak into a truly year round resort. 

                                                       As Governor, I was proud to see how many Vermonters are working on the construction of 

                                                       different projects and of course in the operation of the resort itself. I know how tough it can be to 

                                                       run a business; your success in maintaining a Vermont-owned.: and operated company while still. 

                                                       demonstrating the resort's national and international viability speaks to Jay Peak's: bright future. 

                                                       The EB-5 investor program you have used to find the remarkable transformation is, a..great 

                                                       example of how the EB-5 program can work in the Vermont Regional Center. I want you to 

                                                       know that you have my full support and that of my. Administration as you develop Jay- Peak, 

                                                       Resort and other EB-5 projects. 

                                                       Your efforts are creating significant employment opportunities that in turn stimulate the 

                                                       economy and welcome a group of quality investors to the United. States of America If I can 

                                                       assrsf y9u in promoting your EB-5 programs at Jay Peak Resort or the Vermont Regional Center' 

                                                       in the future. please feel free to call on me. I look forward to our continued relationshipaowards 

                                                       the betterment of the great state of Vermont 

                                                                                                                                                                           incerely, 

              ti 

                                                                                                                                                                   Ar Shunnlin 

                                                                                                                                                                        Governor 

                                                       PSJaw 

                                                               Io9.STATESTREEr • THEPAvuzoN o MorrrPr ,-i-To5bo9-oioi • WWw.VMMONT-GOO 

jTErxPH6wm 8o2.828.3g33 a FAX: 802.828.3339 • TDD: 8o2.8z.8.33 5 

           m 



         PETER SM MLIN Govemor                                                                                                                                                                                                       1'1lBl T1                                                         3 

                                                                                                      State ~f.Vei~inon 

                                                                               0ltc0~ovERrroR                                                                                              REGEIVED 

                                                                                                           April 25, 2011                                                                       MAY 04811 

                                                                                                                                                                                       Noy. 

Bill Stenger 

President and CEO 

Jay Peak Resort 

Route 242, Jay Peak 

Jay, Vermont 05859 

Dear Bill, 

Thank you for taking the time to give:me a tout on the-const uchon progress at Jay Peak. It was 

great too see thepibgiess you have made and to meet some ofyom a xlployees. Yourvision is 

becoming°a realityt 

Please don't hesitate to:let.me know. if I: can ever be ofasWstanoe. I would be happy to help in 

any way that I can. 

Again, thank you for riviting,me backup to Jay Peak. rll,Iook:forward to baringaliout your 

Progress. 

                                                                                                                                                                                                                                                                                 11 
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                      T 

               1036 VT RTE 241 

               Jay, VT 05859 

               (802) 988-2996 

            townof}-aygeomcast net. 

November 10, 2011 

To Whom It May Concern: 

   The Town of Jay's 2010 census counf was 521 people, and our registered voter 

list has 295 The Town's population continues to grow, and I do not see where it would 

decrease I see it only increasing more. 

                                Sincerely, 

                               Tara. Morse 

                           Town ClerkfTreasurer 



DP 1 Profile of General Population and Housing.Chst cteiashl 2R.f0  

2010 Demographic Profile Data.  

Hoter-This is a modified view of the original table,:  

NOTE: for more lntormatian on wMdenfiafdy proiedion,nonsaltgtli69 error andd'G#k tn3.11111 Ttllp itmvri.census.govlpradreen20101doctdpsf pdE  

.4  

~glrq rpJayt", Oileam.Cnunty, Vermont  

Tctalpopolatio~„..,  
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6.9  
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Median age.  
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1 Total populaiion  

52f  

1d0:o  

-  

tiISFAhgC.OR LATir+9~SNDiAC.  

a  

Total population  

621  

10(w  

HispanicoiLatirio;.,_ .,. .,: .. r. ..  

^:i.'a'9  

,::r,`,..;Aril.  

Well Kgpanicarwho:  

Sig  

0  

X Not applicable,  

jt"~ Otierj~ ion atone; of lwo or more Asiamcategories:  

12101*13acrrclelanderolone,ortyroormoreNelivoHawaiSahacidOiherPap elstendercafegcries:  

(3J One of Coe`fdru moss mmmonly reponed m uifiple•isiCe co mbin ations nationwide n'~ ensti s?000.  

14J1ncojnbinatjonwithaneor more of the alher-races listed; The paxnumbersmayaddfoMOMI.Ihanthoioial,population,and hs*;percemagesmay.  

add-Writore than IM paicent because i6d0!duals may report ryfoie than ona rata.  

j5JThis category is composed of people whose origins'afe from the D oininican Repu '11c, Spain; an tl Spann i paaia ig CeMra1 or SoulhAmeripan  

countriet. it also Mclude''s general ongm respenses,such as'Lkneor'MispaniC;  

[6j Spoose raprasaNsspous3ofthe,householder.hs.n  

doeotieilect all spausosinahcu~ahbldrRespo"nsesat"same=sert.spou'sa:wareadiled  

during processing to'Lnmamodparinar  

'j7j "Family households_ corsis ofa houstibOdorand one or more other people mlaie d ro the householderby birth, mairdega oradoplion. They do not  

include same-sex:mariedzouplasevsn AthenFxriage'vtaspedormed.in a state issuing montage cerlrficete`s°Cor sarrie sezcouptes Mme sex couple  

Households are included m the fatnily households EategorXif there is at least one acidit.651. person related to the hausahblderby tijrtti:nr adoption  

Saran-"x couple hotrsehoJdsvrNi no rotalWs ofthe bousehelditrpiesent am labulated in nonfamily househohts UnNmly#iouseiiolds' ctineist of  

'people 1"mmgrabne: and twusehotds rhich do obi hors any snen>Se rs related to the householder..:  

[BJThetomeavuriervac. gtaleisthapreportionofIhaiioineownerinventoryiHtltidvaeanf'tai;sate'lfascvmpuled: byt6vidingis. total number of  

vacant units 'f sate only' byths slim of owridr•occuptod wnls,veoril undathatara Yorsale only, grid vacanfur itsthat have bash sold Wilotjet:  

occupied; and than mulhplyingby;l00. .  

19,T erenialpa'cancyrahiatheproportionoftherentajinvintery~aj.is"vacatif'for rant, Itiscomputedbydnidingfhelaaiitumbeiofvaearrtvrais  

'for rent' by She surn of-the renter-occupied units vacaei units that are. Yoi rant; and v.acent unts that have been rentad bur not yet occepiad; and  

AM mui5pfyn by 100.  

Soarre: UUS. en1.sus0ureau,2010 Census;  

i ot1 i1i~(.1lZD71  

^sn  

Mo  
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American FactFinder  

spa  

FactFind r  

Page I of 7  

GCT. Population and Housing Occupancy Status: 2010 -State -- Place and.(in  

PL2 solected states) County Subdivision  

2010 Census Redistricting Data (Public Law 94-171) Summary rile  

Nate: This is a modified view of the original table.  

NOTE: For information on confidentiality protection, nonsampiing error, and definitions, see  

http:tlwww.census.gov/prodicen2010ipl94-171.pdf  

NOTE: Change to the California,cormeciicuLMississippi,New Hampshire,Virginia, and Washington P. L94-171  

Summary Files as delivered.  

GEO: I Vermont 77  

jTotal population; Housing  

units —  

Geographic area 1 t Total  

'Occupied i  Vacant  

Vermont 1 625.741_ 322,539  

PLACE AND COUNTY SUBDIVISION  

256,442 66,097 I  

' t  

Y22 -.462  

-.-Jay ortesnsCounti 1 685  

_. .. _ ~a -_—__--   

Alburg villagai Vermont r 4971 330  

1 2031 127 ,,  

Albany town, Orleans County 941 611  

395. 116 j  

,  

`  

822: 548  

Alburgtbwn,Crand Isle County 4 1,998 1.3701  

Andover.town, Windsor County. — 1 467 408  

218 190 

W Arlington CDP, Vermont  — —1,213 622  

Arlington town, Bennington County 2.317 1,2_85  

5181 104  

9991288 j  

•__  

.. .._~ 4 __  

Ascutnep CDP, Vermont i 540 2~82  

, my i 4421 231  

Athens sown Windham t  

— _-_._ - _. .  

._ 260 ~ 22 .  

i 181 50'  

.. —......__ w_._—_—.so  

Avenll town, Essex County 1 24 , 209  

_  

AVery s gore, Essex County  

—  

 19 195 .  

Bakersfield town, Franklin County ; — 1,22 586T__  

_ Baltimore town; Windsor County  244 100  

495  

90 10'  

Barnard town Windsor County 9471 716  

4Zl 303  

L  

Barnet CDP Vermont ~- 129, 58  

561 21  

Barnet town, Caledonia County. i 1,708: 950  

I 666 2$  

361- 

Bane city, Vermont r 9,052 ; 4,504  

i 4,137a a  

Barre town Washington County I 7,924 3,4021  

~--• Baiionviilage Vermont 737 4661  

3,228: 174  

355 1051  

Barton town, Orleans County. 2,810 1,531;1i  

1,192 ( 339'  

Beecher Falls COP: Vermont 177 97  

79 18 Ij  

1861  

Bellows Fags village, Vermont 3,1481 1.5001  

11314  

i  

_  

r Belvidere town, Lamd1le County i -- 3181 ^V 210  

_  

1531 57  

_Bennington CDP, Vermont _9,074 1 4,122  

_ 3,833 i 289  

i 517  

Bennington town. Bsnrnngtorl.County 15,764. 6,763  

i 6,246 _  

i Benson CDP. Vermont 308 i 149  

Benson town, Rutland County 1,056 583  

_  _  ._.... _  ... _  

131, 18  

t..... 420 163 j  

_...,  

64$  

612  

i Berkshire-town; Franidin County - 7,692  

t,_.W.-...._ ~_..._._. —...,..._._..........._.._ _  

Merlin town,: Washington County. 2,887 1,238  

{ _.  

1,125 1 iii i  

I Bethel CDP Vermont— - — ---569  

http:I/factfinder2.census.gavlfaces/tableservices/jsf/pages%productview.xttmI... 61212011  
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      PAYABLE TO:                               TOWN OF JAY JEXHIBIT J 

          MAIL TO:                             1036 VT ROUTE 242 

                                              JAY, VT 05859-9694 his is the only bill you will 

                                            Tara Morse, Treasurer receive. Please forward to new 

                                                   802-988-2996 inner if property is sold. 

P        PARCEL ID        BILL DATE    TAB         Taxes unpaid after the due date are delinquent. Maximum interest as 

      148268.01-1          1/10/2011   2011        allowable by law will be charged in addition to collectors fee of 88. 

                                            I      Postmarks are NOT accepted as timely payment. U.S. Funds. 

I~    Location: ROTEL,TRAM,LAND OTHER BLDGS,GOLF COURSE 

      Location: JAY PEAK SKI AREA                                      SPAN # 327-102-10560 SCL CODE: 102 

                                                                       TOTAL PARCEL. ACRES 2,651.60 

        OWNER JAY PEAK INC 

r                   4850 VT ROUTE 242 

                    JAY VT 05859 

                                                                               FOR INCOME TAX PURPOSES 

                     ASSESSED VALUE                                                          NON RESIDENTIAL 

      REAL 39,526,900                                                                         39,526,900 

1     SPECIAL EXEMPTION                                                                   -    6,927,500

P     TOTAL TAXABLE VALUE 39,526,900                                                          32,599,400 

      GRAND LIST VALUES 395,269.00                                                            325,994.00 

      For more info=ation about how education  TAB RATE NAME                TAR RATE   x GRAND LIST a TAXES 

       tax sates are determined, go online to: TOWN TAX                      0.2546 x395,269.00= 100635.49 

       ww.state.vt.us/tax/pvxedtaxrates.shtml  LOCAL AGREEMENT               0.0003 x395,269.00= 118.58 

a 

                                               NON RESIDENTIAL EDUCATION 1.3730 x325,994.00= 447589.76 

r 

                                                                                   TOTAL TAX 548343.83 

r            PAYMBNT 10/14/2011                                             STATE PA714MS 

             DUE 548343.83                                                                                548343.83 

                              D3TACH THE STUBS BELOW AI4D RETURN WITH YOUR PAYI-ENT 

r 

                                          TOWN or JAY                                        TOWN OF JAY 

                                                                                             WEBSITE: 

                   PAYMENT DUE                                 TAX YEAR                      www.jayvt.com 

                10/14/2011                                       2011 

        OWNER NAt+IQ 

        JAY PEAK INC 

        PARCEL ID 

        148268.01-1 

        AUNT              548343.83 

          DUE 

        AMOUNT 

          PAID 



INTENTIONALLY LEFT BLANK 



                                                                                                     CERTMICATE OF LEWITED PARTNERSHIP —0 Py 

                                                                                                                                                                                                                                                                                               EXHIBIT K 

                                                Name of Limited Partnership: JAY PEAK HOTEL SUITES STATESIDE.L.P. 

                                                Address of Office: 4850 VT Route 242, Jay, Vermont 05859-9621 

                                                The latest date upon which the limited partnership is to dissolve: December 31, 2061. 

                                                                                                                                                                                                                                                                                                               h 

                                                The name and the business address of each GENERAL PARTNER 

                                                                    JAY PEAK GP SERVICES STATESIDE INC. 

                                                                                                                                                                                                                                                                                         N 

                                                                    4850 VT Route 242, Jay, Vermont 05859-9621                                                                                                                                                                                                 { 

                                                                                                                                                                                                                                                                                                       9 c 

                                                The name and place of residence of the initial LIMITED PARTNER: 3                                                                                                                                                                                      a 

                                                                    JAY PEAK GP SERVICES STATESIDE INC. en                                                                                                                                                                               en                    ~~ 

                                                                    4850 VT Route 242, Jay, Vermont 05859-9621 

                                                Amount of cash, description, and agreed value of other property contributed by each 

                                                limited partner: $10.00 or more dollars. 

                                                Restrictions on transferability of interests of Limited.Partners are set forth in the Limited 

                                                Partnership Agreement, on file with the General Partner. The interest of the initial 

                                                Limited Partner shall be terminated upon the admission of the next Limited Partner, per 

                                                the terms of the Limited. Partnership Agreement. 

                                                Process Agent's Name and address (must be a rident of w, or othu rogistmd entity in this state):. 

                                                                    Mark FL Scribner 

                                                                    131. Church Street, Suite 300 

                                                                    Burlington, VT 05401 

                                                                    ........... ............. _......................... ...................... ..... ...... ........ ..... ....... ... ..................... 

                                                Signature(s)/date:: GENERAL PA4TNER: 

                                                                                                                                                                                                   STATESIDE INC: 

                                                                                                                                                                                                   _ /© Xt / 

                                                                                                   LIM 

                                                                                                                                                                                                                        Date 

                                                                                                               4850 VT ute 2-42---J 

                                                                                                               Jay, Ve nt 05859-9621 

tee< 
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     STATE OF VERMONT =BIT 

   OFFICE OF SECRETARY OF STATE 

  The Office of Secretary of State hereby grants a 

       Certificate of Incorporation 

          H 

  .JAY PEAK GP SERVICES STATESIDE INC. 

a Vermont domestic corporation, effective November 19, 2010 

           November 19, 2010 

           Given under my hand and the seal 

           of the State of Vermont, at 

           Montpelier, the State Capital 

           Deborah Markcwitz 

           Secretary of State 



                             ARTICLES OF INCORPORATION (Yermoiat prolit.T.i1.A) 

                   Vermont Secretary of State, 26 Terrace Street; Nlontpeiier;.'VT 45609-1104 

                                            Telephone: 802=828-2386; Fag: 8284853 

Corporate Name: Jay Peak GP Services Stateside Inc. 

Corp type: General (T. 11A) 

State: a brief Purpose here: Real estate management and development, and anyd g'legally permitted of 

corporations in State of Vermont: 

Registered agent's name: Mark H. Scribner 

Registered agent's address: Carroll. & Scribner, P.C., 84 Pine Street, PO Box 932, Burlington, Vermont 05402 

Principal office address: 4580 VT Route 242, Jay, Vermont 05859-9621 

Fiscal operating year end (mouth):. October 

Number of shares the corporation is authorized-to issue: 1000 

Classes of shares (common/preferredlete.) and number of shares.authorized to issue, in each: Common / 

1000 

One or more classes of shares that together have unlimited voting rights: Common 

One or more classes-of:shares (which may. the :same class with voting rights) that together are entitled 

to receive the net assets of the. corporation upon dissolution: Common 

DIRECTORS' names.and addresses: William Stenger, 4580 VT Route 242, Jay, Vermont 05859-9621 

One or more natural persons,of majority sge.(_18):may act as.incorporator. . 

                                                          .........                                                                    0 

Incorporator's printed name: Mark H. Scribner 

Incorporator's signature and;address:_                                                                                                                    .......... LIE 

                                                        'Nlaik>t-: Scribes ` . 

                                                        C i V1]_ &. $UibIaf,% P c. ' • • . 

                                                         84 Pane Street, Suite 300. rn                                                                               it 

                                                        Burlington, Vernaont.,05401 

Fee is $75.00. Print and file in duplicate. If a delayed effectiveA to is not specified,rt is effective the date 

-it is approved. 

E-mail address. or phone number where you can be reached mscribneE cslaw:ns ($qq) 8b2 3855 



          Vermont Secretary of State                                                 Page 1 of 1 

t                                    T,imiteri PnrtnPrghin Infnrmatinn 

                     Name                JAYTEAKHOTEL SUITES STATESIDE L.P: 

                     Status              ACTIVE 

                     Date Formed         10/2512011 

                     Fild Number         0000941 

                     Type                Domestic 

                     State               VT 

                     Office Address      4850 VT ROUTE 242 

                     City State Zip      JAY VT 05859-9621 

                     Registered Agent    MARK H. SCIRIBNER 

i                    Address             131. CHURCH STREET, STE 300 

                     City State Zip      BURLINGTON VT 05401 

                     Dissolve Date       1.2/31/2061.. 

                     Partner(s) Listed   STATESIDE INC. JAY PEAK GP SERVICES 

                     Partner(s) Listed   STATESIDE INC. JAY PEAK GP SERVICES 

                     Partner(s) Listed 

                     Partners) Listed 

                     Partner(s) Listed. 

                     Record Last Updated 10%26/201.1 

                                             Information Contact 

                                           tioine pite search j Help 

                                         Vermont Staid Pan6iij Uisclaimer 

                                      This Web Page [s l 

         http-,/Icgi3.see.state.vt.us/C-gi-shl/nbayer.exe                            1.1121/2011 



CARROLL & SCRIBNER, P.c. 

ATTORNEYS AT LAW EDWARD 7. CARROLL•                                                                      131 CHURCH STREET Surre 300 

                                                                      MARKS. SCRMNER                     BURLDdMN, VT 05401 

                                                                      • VrandNY

                                                                      OF COUNSEL•                        Reply To: 

                                                                      SUSAN L Pa 3M*                     P.O. Box 932 

                                                                      0 Yr and MA                        BURLIN(rMN, VT 05402-0932 

                                                                      TOANNE OXVAL• 

                                                                      • NJ and NY

                                                                      .OSWALD I. KRAMF.R (NY) 

                                                                        (1983-2M) 

                                                                                                         Tel: (802) 862-2855 

                                                                                                         Fax: (802) 865.9727 

                                                                                                         L-MI: msas&WV&slaw.as 

                                                                                                         Website wwwxskw.us 

                                                                      November 22, 2011 

         Jay Peak GP Services Stateside Inc. 

         4850 VT Route 242 

         Jay, VT 05859 

                           Re: Jay Peak Hotel Suites Stateside L.P. 

         To Whom It May Concern: 

         This will confirm that on November 18, 2011, we spoke to a representative of the IRS and 

         verbally confirmed that the EIN number for the above-referenced entity is 30-0703826. Once 

         we have received the confirmation letter from the IRS, we will forward that on to you. If you 

         have any questions or comments please do not hesitate to contact me. 

                                                                      Very truly yours, 

                                                                      CARROLL & SCRIBNER, P.C. 

                                                                      Mark H. Scribner 

         MHS/so 

         Enclosure 



                                                                 -Economic Development 

                                                                 RESEARCH GROUP 

                                     Job.Generating Impacts from 

                                                    Jay Peak Phase III-C 

I 

                              Hotel Suites Stateside L.P. Project 

All              A project. Within the Jay Peak Resort Master Expansion Plan 

                                                                          Prepared for: 

                                                             JAY'PEA K 

                                                                           R M 0 N T 

                                                                        Jay Peak Resort 

                                                                          Jay, Vermont 

                                                                          Prepared by: 

                                                    Economic Development Research Group, Inc. 

                                                      2-Oliver Street, 0 Floor, Boston, MA 02109 

                                                                      In association with: 

                                                                        Rapid USA Visas 

                                                                            Naples, FL 

                                                                      October 31, 2011 
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                Executive Summary I 

                Overview: The purpose of this assessment was to measure the job generating 

                effects (in full-time equivalents, FTE's) from a proposed — Phase III-C- expansion 

                of Jay Peak Ski Resort in Northwestern Vermont. Specifically, the expansion     ^~ 

                proposal relates to the Jay Peak Stateside Hotel Suites, Golf Cottages / Mountain J 

                Chalets project and additional facilities to continue the transition of Jay Peak 

                Resort into a year-round destination. Funding for the proposed expansion to be in 

                the form of $67 million from foreign investors through the USCIS EB-5 Visa 

                Program, and additional investment of $20 million from Jay Peak Resort. 

                Methodology: Five basic steps were used to develop this assessment: 

                   1. Analyze the Business Plan data — for incremental annual operations. 

                       (visitor activity and spending) in each of the first two years, as well as for 

                       the initial Development Phase Capital Expenditure 

                   2. Conduct multiplier analysis - relevant aspects of the business plan for 

                       each phase are applied to a geographically appropriate set of RB4S II 

                       multiplier data (vintage 2008) 

                   3. Identify total FTE job impacts for each of the first two years of operation 

                       on the 4-county northwest Vermont study region, and 

                   4. Identify non-direct' FIE job impacts for the development phase for the J 

                       relevant study region (state of Vermont). 

                   5. Non-Direct FIE jobs from outside the Regional Center are excluded from 

                       this assessment. j 

                Bey Findings: Summarized in Exhibit ES-1 are the job impacts related to a one- 

                year capital expenditure into the Project, and from Year 2 onwards the recurrent, 

                annual additional visitor activities associated with the new facilities. 

                ................... 

                                                                                                1 

                1 Non-direct as defined for the EB-5 application not only captures the "indirect" and 

                "induced" economic (job) activity typical of input-output analysis definitions, but also 

                any tangible transactions in the study region initiated by the phase-specific project 

                activity. Specifically since the construction jobs are not on the payroll of the limited J 

                partnership they are not "direct jobs" in the EB-5 regulation. 

Wkunwk 

n mc~x aRou~r      Job Impacts from Jay Peak Phase lII-CEvpandon; November 2011 
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                                                           Exhibit ES-1— Job Generation effects of Say Peak Pro posed Expansion 

                                                           Phase=>                                                                           Operations                                    Development Phase 

                                                           Study Region=>                                                               4-county NW VT"                                      State of Vermont 

                                                           Visitor spending(mii,$2011)                                 $ 31.396   Year i                  $ 33.561 Year 2                             1 Year 

                                                           ConstruetionBudget{inll.20i1$)**                          IMINAMMI"                                                3          $ 84.382 

                                                           direct PartnershipjobsjFTE)                                                0                               0                         hot applicable 

                                                           tenontoperotors employees (FTE)                                          124                              132                                  0 

                                                           n.on-directlobs (FTE)                                                    463                              495                              1296 

                                                                                           pTE1ob_1in"acs. 

                                                                includes Orleans, Lamoille, Franklin, and Chittenden counties 

x: ** excludes land contribution, and working capital. 

                                                           The remainder of this report presents details used to assemble this analysis. 

                                                           Relevant portions of the Jay Peak Phase III-C Business Plan are included in an 

                                                         Appendix to this document. 



                                     Methodology. & Assumptions 

          (representing 201;1$) were deflated to 2008 dollar basis?; aspects of visitor 

          spending (retWI purchases on resort) were allocated into producer costs for the 

          various iudustries3 (from maiuifactunrrg,;to transport, to::wholesale andlpr retail 

          channels);that handle some stage`of the product to be consumed; and .the industry 

          exists mthe studyYegtoxr, aspects oi'ihe conspntction budget (forhibitulwfixtures. 

          or mveg Wht,gotids~ v~ , rsurularly aUocafed,into producer casts %r the :various 

          industries (from r-aAU pir- ttrmg, to transport, to wholesale and/or:retatl: channels if 

          Jay Peak warn, dealing dueo y:vtnth the rnanufaatu=ers or,purcbases) that 

          handle Apipp. stage of the product T. co~suu-ecl; aiid tM indusiry~eldst&,in the 

          study region. As`ieeommendedliy 1tIMS:~3 technYcal support staff; EDR Group 

          did cross=reference the state level.: VT T1ViPLEN data 5et:(for 200$) to'.gatrge tie 

          presence andscale of specific industnes rom which. construction phase purchases 

          could be prooured in-state. Qnly those industry. aspects of the -distribution cost 

          allocation that haveaa adeguate:presenee in Vermont were applied .against its 

          final demand employment _multiplier.:. 

          Adjusting to Full-time Equivalents (FTE's) 

          The RIMS 11 final demand employment: multipliers yield a total job impact result 

          that is combined full-time and part time jobs.jn order to-re-cast this as a FTE 

          value, we (i): subtract the: estimate of direct FTE's (taken from the business plan) 

          for the operations phase, and (ii) adjustthe remaining portion of the RIMS II 

          result by the U.S. 2004 U.S. ratio. offull-time #o: all workers in ALL :Private 

          Industries, a:value.of.0:89.4 The sum%of.1& annual direct FTE`jobvalae ndthe 

          annual non-direct FTE job value equals the. anni al total Job Impact in FrVs. 

        _. _ . ........ ....._......................... ._.... __....__......_........... ..._.. ......... ........ ... 

          z Data from BLS-alprogram, Northeast Aff urban.conwMers series; May 2007 to May 2010, 

          resulting in a dellatoro£ 0 942. 

          3 tTstng the U.S. drstri6u6ot- ost tables availabig vntk1UMS 1I data,,subsenption 

          a U.S. BF.A-National Income Product Accounts;: Table'b:41D 

RRfBi~GH QROD! Job Lnpadsfront JayXeakPhaselil-q~on,No~be ozl 
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                                                            Appendix 1 

MR               Appendix 1: Firm Overview 

                 Economic Development Research Group, Inc. (EDR Group) 

                 is a consulting firm focusing specifically on applying, state-of-the-art tools and 

                 techniques for evaluating economic development performance, impacts and 

                 opportunities. The firm was started in 1996: by .a coregroup of economists and 

                 planners who are specialists in models and tools for evaluating impacts of 

                 infrastructure, technology workforce.and natural resources on. economic 

I                development opportunities. Glen Weisbrod, President of EDR Group, is 'a former 

                 board member of the Council for V ban Economic Development, now IEDC. 

                 Lisa Petraglia, Director of Economic Research since joining the firm in 2000, 

                 previously spent 8 years with REM] as head of Technical.Client Consulting. 

                 EDR Group provides both consulting advisory services and full-scale research 

0                projects for public and private agencies throughout North America as well as in 

                 Europe, Asia and Africa. Our work focuses on thice.issues: 

I                • Economic Impact Analysis -- How can any pr. ojectlprogram affect economic

                   growth & attraction? ...How can I best tareet iffy efforts? 

                 • Market / Strategy Analysis —How will I be affected by changes in the economp?

                   ... Whai should I do to respond to them? 

                 • Benefit / Cost Analysis — What will be the economic benefits & costs of my

                   project /program? What should Ido to niwdm. ize netvalue? 

                 The economic development work of EDR Group is organized in terms of five 

                 areas: (1) Forecasting economic change and needs, (2) Opportunities assessment, 

                 (3) Strategy development, {4) Benefit-cost anal and (5)-Program evaluation. 

                 Our firm's work and clients have been; nationally-recognized for project: 

                 excellence, including a 2005 recognition award:by the International Economic 

                 Development Council, a.2002 award by:the Northeast Economic Developers 

                 Association and 'a 2000 award by Government Research Association. 

                 Mail. Economic Development Research. Group, Inc. 

                       2 Oliver Street, 0 Floor, Boston, MA 02.1,09 

                 Web. www.edrgroup.com 

                 Email. infoQgddrgroup.com 

                 Tel 1.617.338.6775 Fax. 1.617.338.1174 

       bt»Ri~flk 
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                                                                         Appendix I 

                                              Economic. 

                                   .. Development 

                                         kESBwACH "OUP 

                                      Economic Impact Modeling 

                                          Staff Experience 

                Arizona ..     PAPLAN model of impacts ofauports, and aviation industries 

                California     INMAN ), del of econorruc. impact ofhigh speed rail. 

                               REMI model 'of -impacts.o f LA regional transportation 

                                 program, also'electft, utittyme"rger 

                               RIMS-II model of impacts of electnc utility merger 

                Colorado       1MPLAN.model of statewide." airpot_:impacts 

                               IMPLAN model of regional economic development impacts of 

                                                                                             4 

                                 utlity rate's 

                Connecticut:   IMPLAN. mode.l of impact of.casino: . 

                               RENH modal 4Solar=energy adoption                             t 

                Delaware ,     INVLAN: nodel of impacts :of new, highway development 

                Floil ,        RO& utodel of impacts of h4 tng moratorium 

                Georgia        REMI model of HSGT alternatives Atlanta-Chattanooga           4 

                               IMPLAN tnodel:of impAct,of industrial_ development 

                               %POLAN model for 2$'countyregonal impact of Airport 

                                                                                             8 

                Iowg           RENlI model of impacts of energy policies 

                l iinois       RF.N1I uodel of unpaets ofraili-bad industEy.Bi urban renewal. 

                                 PC PV 

                                                                                             8 

                               IMPLAN model of impacts 'K Perfortxiing.Arts College 

                               "LAN .model of impacts of M ETRA New START 

                                 investments 

                                                                                             1 

                Indiana        RENII;model of impacts of transportation, tourism and :business. 

                                 attrachoti< 

                Kentucky       RE W model of impacts of transportation, tourism and business 6 

                                 attraction 

                               IM PLAN medel of impact of industrial.infrastructure 

                                 development 

                               D4PI AN model of impacts from Natural Gas Mining activities 

                Louisiana      REM model-,of impacts of.transportation, tourism and business 

                                 attraction; RUMS II critical review: of impact reports on 

                                 behalf. of Bureau of Governmental Research (BGR) in New     7 

       is 

 €~i)Atr~aii- 

.sxa~xfx;c,wor.   .Job LnpaW from Jay P-eak.Phase HPCEz Odbn; N&ember 2©11                   4 



                                                                                                                                         Appendix I 

                                                                    Orleans 

                                        Maine                    REMI model of impacts of proposed civic / convention center 

                                                                 IMPLAN model for impacts of rail service 

                                        Maryland                 IMPLAN model of impact of public infrastructure projects 

                                        Massachusetts            REMI models of impacts of highway, Clean Air Act,.and 

                                                                    Boston Harbor Cleanup Project, RGGI (advisory,). 

                                                                 IMPLAN model of impacts. of Logan International Airport 

                                                                 IMPLAN model of impacts_ of Boston's MFA.. expansion 

                                                                 IMPLAN model for impacts of an office/i idustrial pajk and. 

                                                                    resort 

                                                                 IMPLAN model of impacts of developing Biomass-fined 

                                                                    energy generation 

                                                                 RIMS-II models of impact of airports (statewide) and 

                                                                    community health centers (statewide) 

                                                                 IMPLAN model of Visitor-spending at BCEC and Hynes 

                                                                    Convention Centers 

                                        Michigan                 IMPLAN model of impacts of airports (statewide) 

                                                                 REMI model of impacts of gas pipeline 

                                                                 REMI model of MDOT's 5-Year Plans) through UMI 

                                        New Jersey               IMPLAN model analyses for Health Care Institute of NJ 

                                                                    (HINJ) and Bio-Tech Council of NT (BCNJ) 

                                        New York State           IMPLAN model of impacts of airports in North Country, also 

                                                                    industrial infrastructure 

                                                                 REMI model of impacts of army base and economic 

                                                                    diversification 

                                                                 RIMS-II model of impact of Lincoln Center 

                                                                 IMPLAN model of impacts from NYSERDA Main-tier RP 

                                                                    contracts 

                                                                 IMPLAN model of impact of public infrastructure 

                                        Northeast US             PC/I-O model of impacts of high speed rail 

                                      . Oregon                   IMPLAN model of impacts for 90 airports 

                                                                 ReLAN model for statewide impacts of air cargo 

                                        Pennsylvania             I WLAN model of impacts from proposed expansion of the 

                                                                    PA Convention Center 

                                                                 IMPLAN. model of impacts of cultural-leisure Tourism to the. 

                                                                    Greater Philadelphia Region 

                                                                 IMPLAN model of impact of industrial park development 

                                                                    expansion of Philadelphia's Free Library 

                                                                 IMPLAN model of impacts of Delaware River Ports. 

                                                                    Infrastructure 

                                                                 REMI models of impacts of transit system and highway 

I                                                                   improvements 

                                                                 IMPLAN model of impacts from Natural Gas Mining activities 

                                                                 IMPLAN model of terminal/runway expansion at P.HL 

                                        Rhode .bland             IMPLAN model of impacts of airport expansion 

                            t 
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                                                                 Appendix 1 

              S. Carolina ARLAN model of impact of industrial infrastructure 

                             investment                                            1 

              Tennessee     ARLAN model of impact of Nashville Airport; also sewer, 

                             water and industrial parks 

              Texas         REMI model of San Antonio Municipal Utility energy-   1 

                             efficiency program 

              Vermont       REMI model to project scenarios for aviation planning 

                                                                                  1 

                            DOLAN model of impacts of aviation statewide 

              Virginia      IMPLAN model of impact of highway, also impact of 

                             industrial infrastructure investment and airport impacts 

                                                                                  1 

                            IMPLAN model of impacts from Natural Gas Mining activities 

              West Virginia IMPLAN model of impacts from Natural Gas Mining activities 

              Wisconsin     ARLAN model of impact of GA and commercial airports 

                                                                                  1 

                             (statewide) 

                            REMI model of impacts of highways, tourism, and energy- 

                             efficiency programs 

                                                                                  1 

              Appalachia    ARLAN model to evaluate exports 

              New England   REMI modeling of Proposed state-level energy-efficiency 

                             ramp-up policies. 

              Mid-Atlantic  REMI modeling for RGGI; for Low-carbon fuel standard  1 

                             development 

              National      IMPLAN-based too&It to evaluate Scenic Byways Tourism 

                             Economic Impacts                                     1 

                            REMI model of Clear Skies Proposal / harper Amendment 

              Scotland      Scottish I-O model of economic impacts of Glasgow airport 

                                                                                  1 

                                                                                  i 

                                                                                  1 

                                                                                  1 

                                                                                  1 

                                                                                  1 

                                                                                  1 

mue ~t                                                                            1 
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r        Appendix 3: RIMS H Type H Multiplier 
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r        RIMS n Multipliers (200=608) Table 2.5 Total Multipliers for Output, 

         Earnings, Employment, and Value Added by Industry Aggregation 

P        Vermont 2008 Jay Peak Region Multipliers (Type In 
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11/22/2010 BEA: Brief Description 

 Brief Description 

 Regional Multipliers from the Regional Input-output Modeling System 

 (RIMS II): A BH Description 

 Overview 

 Effective planning for public- and private-sector projects and programs at the State and local levels requires a 

 systematic analysis of the economic impacts of these projects and programs on affected regions. In turn, systematic 

 analysis of economic Impacts must account for the interindustry relationships within regions because these 

 relationships largely determine how regional economies are likely to respond to project and program changes. Thus, 

 regional Input-output (I-0) multipliers, which account for interindustry relationships within regions, are useful tools for 

 conducting regional economic impact analysis. 

 In the 1970s, the Bureau of Economic Analysis.(BEA) developed a method for estimating regional I-0 multipliers 

 known as RIMS (Regional Industrial Multiplier System), which was based on the work of Garrick and Drake. i In the 

 1980s, BEA completed an enhancement of RIMS, known as RIMS II (Regional Input-Output Modeling System), and 

 published a handbook for RIMS II users. 11992, BEA published a second edition of the handbook in which the 

 multipliers were based an more recent data and improved methodology. In 1997, BEA published a third edition of the 

 handbook (PDF • 677 KB) that provides more detail on the use of the multipliers and the data sources and methods 

 for estimating them. 

 RIMS II is based on an accounting framework called an I-0 table. For each Industry, an I-0 table shows the industrial 1 

 distribution of inputs purchased and outputs sold. A typical I-0 table in RIMS II is derived mainly from two data 

 sources: BEA's national I O table (PDF • 824 KB) , which shows the input and output structure of nearly 500 U.S. 

 industries, and BEA's regional economic accounts, which are used to adjust the national i-0 table to show a region's 

 Industrial structure and trading patterns. 3 

 Using RIMS II for impact analysis has several advantages. RIMS II multipliers can be estimated for any region 

 composed of one or more counties and for any industry, or group of industries, in the national I-0 table. The 

 accessibility of the main data sources for RIMS II keeps the cost of estimating regional multipliers relatively low. 

 Empirical bests show that estimates based on relatively expensive surveys and RIMS II-based estimates are similar in 

 magnitude .4 

 BEA's RIMS multipliers can be a cost-effective way for analysts to estimate the economic impacts of changes in a 

 regional economy. However, it Is Important to keep in mind that, like all economic Impact models, RIMS provides 

 approximate order-of-magnitude estimates of impacts. RIMS multipliers are best suited for estimating the impacts of 

 small changes on a regional economy. For some applications, users may want to supplement RIMS estimates with 

 information they gather from the region undergoing the potential change. Examples of case studies where it is 

 appropriate to use RIMS multipliers appear in the RIMS 11 User Handbook. (PDF • 677 KB) 

 To effectively use the multipliers for impact analysis, users must provide geographically and industrially detailed 

 information on the initial changes in output, earnings, or employment that are associated with the project or program 

 under study. The multipliers can then be used to estimate the total impact of the project or program on regional 

 output, earnings, and employment... _ ....................._.._..........................._............. 

 RIMS II is widely used in both the public and private sector. In the public sector, for example, the Department of 

 Defense uses RIMS I1 to estimate the regional Impacts of military base closings. State transportation departments use 

 RIMS II to estimate the regional impacts of airport construction and expansion. In the private-sector, analysts and 

 consultants use RIMS II to estimate the regional impacts of a variety of projects, such as the development of 

 shopping malls and sports stadiums. 

 RIMS II Methodology 

 RIMS II uses BEA's benchmark and annual 1-0 tables for the nation. Since a particular region may not contain all the 

 industries found at the national level, some direct input requirements cannot be supplied by that region's industries. 

 input requirements that are not produced in a study region are identified using BEA's regional economic accounts. 

 The RIMS Il method for estimating regional I-0 multipliers can be viewed as a three-step process. In the first step, 

 the producer portion of the national I-0 table is made region-specific by using six-digit NAICS location quotients 

 (LQs). The LQs estimate the extent to which Input requirements are supplied by firms within the region. RIMS II uses 

 LQs based on two types of data: BEA's personal income data (by place of residence) are used to calculate LQs in the 

 service indusries; and BEA's wage-and-salary data (by place of work) are used to calculate LQs in the nonservice 

 industries. 

 In the second step, the household row and the household column from the national I-O table are made region- 

 specific. The household row coefficients, which are derived from the value-added row of the national I-O table, are 

 adjusted to reflect regional earnings leakages resulting from individuals working in the region but residing outside the 

 region. The household column coefficients, which are based on the personal consumption expenditure column of the 
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   national I-O table, are adjusted to account for regional consumption leakages stemming from personal taxes and 

   savings. 

   In the last step, the Leontief Inversion approach is used to estimate multipliers. This Inversion approach produces 

   output, earnings, and employment multipliers, which can be used to trace the impacts of changes In final demand on 

   directly and indirectly affected Industries. 

   Accuracy of RIMS II 

   Empirical evidence suggests that RIMS II commonly yields multipliers that are not substantially different In magnitude 

   from those generated by regional I-0 models based on relatively expensive surveys. For example, a comparison of 

   2241ndustry-specific multipliers from survey-based tables for Texas, Washington, and West Virginia Indicates that the 

   RIMS II average multipliers overestimate the average multipliers from the survey-based tables by approximately 5 

   percent For the majority of individual industry-specific multipliers within these states, the difference between RIMS II 

   and survey-based multipliers is less than 10 percent. In addition, RIMS II and survey multipliers show statistically 

   similar distributions of affected Industries .4 

 ' Advantages of RIMS II 

   There are numerous advantages to using RIMS II. Flrst, the accessibility of the main data sources makes it possible to 

   estimate regional multipliers without conducting relatively expensive surveys. Second, the level of industrial detail 

   used in RIMS II helps avoid aggregation errors, which often occur when industries are.combined. Third, RIMS II 

   multipliers can be compared across areas because they are based on a consistent set of estimating procedures 

   nationwide. Fourth, RIMS II multipliers are updated to reflect the most recent local-area wage=and-salary and 

   personal Income data. 

   Applications of RIMS II 

   RIMS II multipliers can be used in a wide variety of regional Impact studies. For example, the U.S. Nuclear Regulatory 

   Commission has used RIMS II multipliers in environmental Impact statements required for licensing nuclear 

   elecbidty- generating facilities. The U.S. Department of Housing and Urban Development has used RIMS II multipliers 

   to estimate the Impacts of various types of urban redevelopment expenditures. RIMS I1 multipliers have alsobeen 

   used to estimate the regional economic and industrial Impacts of: opening or closing military bases, tourist 

   expenditures, new energy facilities, energy conservation, offshore drilling, opening or closing manufacturing plants, 

   shopping malls, new sports stadiums, and new airport or port fadlides. 

   Footnotes 

     1. See Daniel H. Gamick, "Differential Regional Multiplier Models," Journal of Regional Science 10 (February 

      1970): 35-47; and Ronald L Drake, "A Short-Cut to Estimates of Regional Input-Output Multipliers," 

      International Regional Science Review 1 (Fall 1976): 1-17. 

     2. See U.S. Department of Commerce, Bureau of Economic Analysis, Regional Input-Output Modeling System 

      (RIMS II): Estimation, Evaluation, and Application of a Dlsaggregated Regional Impact Model (Washington, DC: 

      U.S. Government Printing Office, 1981). Available from the National Technical Information Service, 5285 Port 

      Royal Road, Springfield, VA 22161; order no. PB-82-168-865; price $26. 

     3. See U.S.. Department of Commerce, Bureau of Economic Analysis, The Detailed Input-Output Structure of the 

      U.S. Economy, Volume II (Washington, DC: U.S. Government Printing Office, November 1994); and U.S. 

      Department of Commerce, Bureau of Economic Analysis, State Personal Income, 1929-93 (Washington, DC: 

      U.S. Government Printing Office, June 1995). 

     4. See U.S. Department of Commerce, Regional Input-Output Modeling System (RIMS II), chapter 5. Also see 

      Sharon M. Brucker, Steven E. Hastings, and William R. Latham III, "The Variation of Estimated Impacts from 

      Five Regional Input-Output Models," International Regional Science Review 13 (1990): 119-39. 
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                                            ,RIMS II vuitlpllers (2(02/2008) 1 

Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation 

                                Vermont 2008 Jay Peak Region Multipliers (Type 11) 

                                                                                     Multiplier 

                                                                       Inal oommed                          Greet Effect 

                     INDUSTRY 

                                                     oulpwlf  Ea 

                                                     (mss)     (dam)     Employi oeaj~ Value           (dire)           ; I 

1. Crop amt animal production                           1.7084    0.3094       13.5984        0.7451      22128         7.7148 

- -       _ ' and retested acdvtdes                     1.7471    0.4204       15.6298        0.8259      13923         lire 

                 dlOn                                   1.0000    0.0000        0.0000        0A000       OA000         0.0000 

4. b° b adept oil and on                                1.6126    0.3673       10.3929        0.5954      1.8137        1.8568 

       it aetivWas for reining                          1.1w      0.0000        0.0099        0.0590      OAM           0.0000 

6 tw~uvs                                                7 3m      028           SAM           0.5327      1.5832        2.7141 

T. C4118trus6on                                         1.7040    0.5402       16AM           0.9881                    1.7064 

& wood product manufacturing                            1.9140    0.4024       13AM           0.7526 

S. Nonmetaft mineral product menuladuring               1.6976    0.4279       11.40391       09475 

10. Primary meta! manulacturing                         7.7021    02819         a-vul         0.6594                    32927         1 

11. Farfukat ed me al product manufacturing             1.5842    0.3987        9M811         0.7595                    1.0276 

12. Machinery manafactud"                               1.6343    OA328                       0.7540 IIAM               19765 

13.. Coral                                              1.4089    0.30          6.3400        0.5949 1.7673             2-6161        1 

14. Eledh                                               1.5145    0.3399        6.6267        0.7564 1.8051             2.0235 

15. Maim vehicle, body, troller, and parts manufacWrtng 1.44561   02637         7.4369        0.5098 1.7128             1.9663 

10. other transportation equonwd manubcturtng           1.5415    0.3580        7.6868                                  2.3422 

                                                                                                                                      1 

17. Furniture and related product rnwufeduring          1.6565    0.4184       13.1925        0.7852      1.7107        1.7189 

18 us manufacturing                                     1.8457    04087        11.5881        0,8723                    1.8470 

19. F004 beverage, era! tobacco product manufacturing   1.6842    0.3078        99147         0.85                      27244 

20. TeAft end textue product rrdils                     1.5706    0.3078       10.7646        0AM                       1.6392        1 

21. Apparel, teatfu r, and Aled product manufacturing   1.6059    0.3980       155248         0.7533      1.7021        1.4992 

22. Paper nwmdaeturing                                  15830     03008                       o8888                     2.6072 

23. Pdntiag and related support activities              1.6845    0.4708       13.1698        0.8623                    1.7501        1 

24. Psbo' sal products manufacturing                    IA822     044           58596         038.,0      1.8854        26953 

25. t:fum rctudng                                       1.4491    02410         6.3621        0.5848      1.8808        low 

28. Plastics and rubber products msmdxturtrrg           1.49511   0.2832        7A613         08803                     1.9785 

                                                                                                                                      1 

27. Wholesale trade                                     1.5802    0.4544       10.9100        1A308                     1.6992 

28. Ratan trado                                         1.0434    0.4909       192317         1.0490                    1.4107 

28. Air transportation                                  1.7502    0.5487       16ASM          09000                     1.78 

30. Rag transportation                                  1.6467    0.3520        82312         0.8863      2.1250        3.2942        1 

31. Ylfdm hpo UUM                                       1.709.3....03405       ._9.1831_      .0..735.4.             ......3.2941 ... 

32 Trudy __ rpatstborh                                  7.7846    0.5181       13.4111        0.9404      19382         22285 

33. Transit and ground passenger tranaportsf ce         1.7485    04881        19.1556        0.7709      1.7387        1.5096        7 

34 Pipen" trop parhttan                                 1.0o00    omw           000ao         0XION       0.4000        0.0060 

-- - nd support adtvt8ea'                               1.7664    001106       77.7133        1.1137      1.5211        1.6803 

                     no                                 1.7586    O-C"                        Tama        Zmm 

                                                                                                                                      1 

37. Pubttshhrg hsduatriess, except Internet 1           1.71831   04872 1      14.4728        09927 1     1.77111       1.7904 

38. Motion picture and sound recording Industries       IM361     D.3860 I     20.2511 I      09377 1     1-73051       1.3512 

       irascng,amp:mmrrset I 1.144131 a.tWa1i 13.=41 UMMI 1.57981 19811' 

                                                                                                                                      1 

                                Region DefinNon: Chritenden. VT. Franklin. VP, Lamoills. VT. Orloom VT 

    *Includes Cavernment enterprises. 

    1. Each entry In estrum 1 represents the total dollar change In output that occurs In d Industries for each addMwW dollar o1 output delivered to 

    final demand by the urr4mtry co ospordbg to the entry.                                                                           1 

    2. Each entry in odumn 2 represents the total dollar drange In eambigs of households employed by all Industrtes for each additional dollar of 

    kmgzd delivered to final demand by the Industry corresponding to the 

    3. Each entry In column 3 represents On total charge In number of jobs Did occurs In all Industries for each addlioro11 m®om dollars of output 

    delivered to Mal demand by the bxkmby =responding to the entry. Because On employmerd muftWers are based on 2008 data, the output 

    delivered to fnal demand shwid be In 2008 dollars.                                                                               l 

    4. Each entry in column 4 represents the total dobr charge In value added that cskxas fn as Mustrles far each adejorel don of output 

    dellveredto final demand bythe Mustywrr fgmtheentry. 

    S. Each entry In oalmm 5 mpreserda Ore tWal ddw change In earnings of households employed by all Industries for each add it kxml dollar of 

    earnings paid directly to households employed by the Industry wnespardirhg to the entry. 

    6. Each entry In wham 6 represents line tonal charge to number of jobs In all for each addOlonal job In the Eby correspardi g to 

    On entry.                                                                                                                        1 

    NOTE-Multipliers we based on the 2002 Benchmark frod4dput Table for the Nation and 2008 regional data. Industry Lido Iderhtl8es Ore 

    tndusbios corresponding to the entries. 

    SOURCE-Regional Irhp,rt4XIMA Modeliq System (PJM S 4 Ragland Product DtvW=. Bureau of Ecotoink Analysis. 

                                                                                                                                     1 
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                    Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation 

                                                       Vermont 2008 Jay Peak Region Multipliers (Type II) 

                                                                                                                 Wolfer 

                                           INDUSTRY                                              Final Demand                             Direct Effect 

r                                                                             Outputi11 EamingsW    EmploymerAW    Value-addedl41  EamingsW   Employm mM 

                                                                              (dollars)  (dollars)      0obs)         (dollars)     (dolmas)       00219) 

                    40. Telecommunteations                                       1.8438     0.3181          7.5819         0.9328      2.0432          2.7648 

                    41. Internet and other Information services                  1.6706     0.4674         13.4553         1.0328      1.6476          1.8050 

r                   42 Federal Reserve banks, credit Intermediation and related 

                    services                                                     1.6025     0.4001         9.5136          1.0372      1.7472          22547 

                    43. Securities, commoft contracts. Investments               1.8880     0.6928         19.3505         1.1078      15014           1.6871 

r                   44. hmnince carriers and related aeeh4Oes                    1.8752     0S134          11.6012         1.0575      1.8789          2.4361 

                    45. Funds, trusts, and other flundal veNcles                 2.1101     0.4920         12.5032         0.8509      3.8164          5.5801 

                    46. Real estate                                              1.3051     0.1224          7.6917         0.9306      2.7532          1.4630 

                    47. Rental and leasing swAces and lessors of Intanglbls 

G                   assets                                                       15760      0.3707         12.9352         1.0459      1.7256          1.6151 

                    48. professional, sdentlRe, and tecimkerl services           1.7538     0.8396         17.0888         1.1331      1.4787          1.6669 

                    49. lranegemerd of companies and enterprisea                 1.8367     0.6451         14.6982         1.1322      15738           2.049D 

                    50. Admhdsbattw and support servlees                         1.7039     0.6693         27.2797         1.1011      15110           1.3M 

                    51. Vftg s management and ramedlatIon wMces                  1.5479     0.4041         10.5876         0.9468      1.7714          2.1036 

                    52. Edueadonal services                                      1.8412     0.8101         226459          1.0830      15320           1.4537 

                    53. Ambulatory health care services                          1.8139     0.71341        17.9277         1.1438      1.4565          1.7006 

J-,                 64. Hospitals                                                1.7465     05866          14.1035         1.0248      1.4874          1.8445 

                    55. Nursing and residerdtal care fac9i8es                    1.7279     0.6359         224971          1.1099      1.4263          1.4045 

                    Ss. Social assistance                                        1.7635     0.6677         28.1812         1.0452      1.5491          1.3174 

                    57. PerfonNng ads, spectator sports, museums, zoos, and 

                    parka                                                        1.7505     0.4900         21.6410         1.059.5     1.7298          1.4942 

                    58. Amusements, gamblIng, and recreation                     1.6812     0.4817         28.9773         1.0458      1.5804          12753 

                    ~. Accommodeflon                                             1.6212     0.4466         17.3910         1.0188      1.6183          1.4751 

G                   60. Food services and ddnking places                         1.8678     0.4759         24.4114         cam         1.5867          1.3050 

                    al. odwswvim*                                                1.7376     0.4802         14.4547         0.9576      1.7171          1.$005 

                    02. Housetretds                                              0.9910     02646           9.11991        0.6103      0.0000 1 0.0000 

r 
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                                                       Reglon WNTon. Cfdtiendem W. FrenW% Vr; tamoft. Vr; Orleans. Vr 

                         *Includes "%mment enterprises. 

                         1. Each entry In column change 1 represents the total dollar in output 8mt oonas In all Industries for each addlonal dollar of output delNered to 

                         final demand by the tdustry oorrespmding to the -try- 

                         2. Each entry In column 2 represents to total dollar change In esmirgs of Imselydds employed by a9 hrdustdes for each addi5onel dollar of 

                         output delivered to final demand by the Industry corresponding to Ore entry. 

                         3. Each entry In column 3 represents the total change In number of As that occurs In e9 Industries for each add8 MI 1 RO N dollars of dulput 

                         da%wW to 9na1 demand by the Industry conespoco ft to the aft. Become Ore employment mulfip8ma are based on 2008 date. the output 

                         deWered to 6mra1 demand should be In 2008 dollars. 

                         4. Each entry In cohnmr 4 represent the total dollar duMe In value added Orel occurs In all tdusbles for each addiional dollar of output 

                         delivered to final demmrd by Ore hrdusby corresponding to the entry. 

                         5. Each entry in column 5 represents the total dollar dm p in earnings of households employed by all loduattes for each natdOionel dollar of 

                         a enmity In oalu rnn 6 represent O directly to hmxehoWs hre ~1 d gatra in number of lotndr~s the for each addOional job in the hbustry corresponding 30 

                         Ore entry. 

                         NOTE-MuMpims are be on Ors 20M Benchmark InpuMstpL! Table for the Haft and 2008 regional dads. Industry List B Idenifles the 

                         Industries conaspondhlp to the entries. 

                         SOURCE-Ra9fortlNp Oldpul'Modellog'SYatamlfi019dij RegbtretP xd.O)Nsbm.BiaeaualEctmruadc.AnalyslY 

ice 
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 Table ZS Total Multipliers for Output, Eamings, Employment, and Value Added by Industry Aggregation 

                                              RIMS 112008 State of Vermont Multipliers (Type 11) 

                                                                                                                    Muldpbr 

                              SWUS "                                                            Fbsl Demand                                        Men Etled 

                                                                         (d            (d 'oge,sWl Emp~b 31            VIIUO* r°i'"'                     Ern l                        1 

 1. Crop and ardmal pion                                                    1.8880        0.3383            14.7483             0.7784          23121              1.7883 

 2 Forestry, flaMng. and related edMfts                                     20442         0.5038            220540              09 2            21078              1.8348 

 3. On and gas extraction                                                   1.0800        0.0000             0.0000             0.0000          DAM                0.0000             I 

 4. Mtnbrg, except N and on                                                 19452         0.3935            11.1336             DAM             1.7921             1.8388 

 Q wpport acdvWas for rrd ni,                                               1.8226        0.5043            10.4508             0.930.5         1.8481             3.3309 

 g,ulfnllee                                                                 1.3822        0.2981             5.5593             08308           1.8084             2.8838 

 7. Construction                                                            1.8252        0.8224            19.1634             1.0287          IAMl               1.7301 

 & Wood product aenub cturtng                                               21709         DA789             IU1351              DAM             25733              27645 

 a Nousn tak; mhrerat product manufacturing                                 1.75161       0.46115           125487              DAM             1.7631             1.8601 

 10, primary "natal Manufacturing                                           1.7322        0.3292             7.3420             09773           21994              3.0554 

 11. Fabricated insist product manufacturing                                1.8424        OA345             10.7858             0.7932          1.8711             19794 

 1Z Maddrary vremdachutng                                                   1.7041        OA814             11.0864             0.7841          1.7070             2.0548 

 I& Computer and stedroNe product manu-eoWdng                               1.5558        0.3494             7.1888             0.6759          1.76761            28412              1 

 14. Electrical o Wpnrerd and appDerice aralmlachdrie                       1.8271        03411.             &6W8               0.7887          1.87121            2.1055 

 16. Motor Whide, body, trailer, and parts me bctudng                       1.8583        0.3565   ' ' 89852                    DAM             19219              22440 

 1& Other transportation a4Wpme d -ubctudm                                  1.7307        0.4114             8.8387             0.7858          1.9183             2.6411 

 17. Furniture and related product asrtulecbtft                             1.7122        0.4066            MAIM                0.7993          1.8400             1.8482 

 ILMIsceflansomernanufaclUTWO                                               1.7021        OA418             125188              DAM             1.7579             1.8736 

 19. Food, beverage, and tobacco product manufacturing                      19038         0.3225            104911              0.7098          2.6901             27742 

 2D. TaxfBe and textile product adDs                                        1.5707        0.3348            11.9042             0.8334          19024              1.8273             1 

 21. Apparel, leather, and aired product mars faeturing                     19685         OA034             15.7242             0.7634          1.7667             1.55 

 22. Papermarprlachuft                                                      19809         02812              7.4299             0.7308          25348              3.7706 

 23. Pda" and related support edMtles                                       1.7342        CA7471            133307              09873           19899              1.8326             I 

 24. Petroleum and coal p =ktctB r anutaWuing                               1.5387        0.3471             g.M1               OA069           1.8920             27369 

 2& Chandcst Marrufachubrg                                                  14871         02497              89120              05935           19380              21599 

 2& Plastics and rubber products manufacturing                              1-899         0.3503             9.3131             0.7135          1.7939             20150 

 27. Wholesale haste                                                        15961         OA548             109917              1.0334          15874              1.9525 

 2& PAMB trade                                                              19884         0.6109            199146              1.0899          1.5891             1A333 

 2g.Alrtransporle0on                                                        1.72631       0.5453            16.44531            09732           19098              1.7394 

 30. Rail transportation                                                    19484         03722              8.6619             09596           20383              3.1436             1 

 31.VMwtransportation                                                       19BIB         0.3543             9.3613             0.7102          23411              29201 

 32 Truk transportation                                                     19194         0.5080            13.1920             0.9410          19177              23331 

 33. Transit and ground passer hersporfaflsrr'                              19841         0.6425            205058              DAM             19480              19757              I 

 34. Mpallne trersportadorr                                                 1.0000        OMMI               0.0000             8.0000          0.0000             0.0000 

 38.Olfw transportation and support adMdn*                                  1.7644        0.6570            18.1897             1.1011          1A949              1.6532 

 X Warehousing and ataage                                                   1.7220        05107             15.1951             1.0517          1.8229             1.7285 

                                                                                                                                                                                      7 

 37. Pub Mfr Industries, except Internet                                    1.7574        DAM               14.4136             1.0054          19574              19784 

 3& Motion picture end sound recording Industries                           1.6175        0.3888            215083              M9589           1.7784             1.3732 

 39. Broadcasting, except Internet                                          1.73091       0.5794            13.9704             03MI            1.5725             1.9745 

fcommuam                                                                                                                                                                              I 

                                                                     Region De8n8lon: Vemtord 

       'Intdudea Governrnrent erderprLsea. 

       1. Ead+enbyin cohmn 1 erpresenta Ore 2611 do9ar chaM ld output flat oCNrs h a4 MuWles for each Wit rW dollar of oudprd de l erect to 

       Bnsl demand wit tsdustry oorreeportdrtg to Os entry. 

       2 Each entry In aoUran 2 represents the Latd dollar dtartge In earnings of households employed by an industries fur each moral dollar of 

       output d9vered to *W dernand by the IrxAnby eorrespord(ng to Ore entry. 

       3. Each entry In c olum 3 represents the total dsnge In nurntwofobs Oat occurs In an hrdu eWas for each addomtal 1 MMM Men; of output 

       deWered Wrist demand by the Industry conesporoft to the erdry. Becei the employment mutWers are based on 2008 data, the output 

       delivered to MW demand should be In 2008 donors. 

       4. Each entry in cot" 4 represents the total doeer dotage In value added flat occurs in ail Itlustries for each adMoral dollar of outpW 

       delivered to Mal demand by Os lndw rorresporrdlr9 to Ore entry. 

       & Each entry in cohrmn 5 represents lire toml dear longs b earnings of harsafiolde employed by an Induables Oct each adMo al dollar of 

       eats laid dleody to hmrsebDWB employed by go Industryell b the erdrr• 

       6. Each entry In column 6 represents the total da ru nge in nnberofpba 1n brduehtes tar each additional Job In Oa Whsby omresporift to 

       ft 

       1 E-MuMpBers ere based on Ote 2002 Benctsnsrk ItpW-0utpat Table for Dre Nation and 2008 regkrW date. Industry List a rdetrtiea Ore 

       Industries earesporrdng to Ors entrees 

       SWRCE.-ite&rW Wpul-WW Modsft Syrdere (RIMS 10, ReOwW Pmdud MMmr. Bureau of Foaranic Analysts. 
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                                                                 RIMS II Multipliers (200212008) 2 

                  Table 2.5 Total Multipliers for Output, Earnings, Employment, and Value Added by Industry Aggregation 

r                                                    RIMS 112008 State of Vermont Multipliers (Type 11) 

                                                                                                           Multiplier 

                                         INDUSTRY                                           Final Demand                            Direct Effect 

F                                                                         Outputitl EamingsW   Employmentrdl  Value4ddedl4/  Eaminga151  EmploymentV 

                                                                          (dollars)  (dollars)     (jobs)        (dollars)    (dollars)      (lobs) 

                  40. Telecommunications                                     1.6161     0.3262        7.8212          0.9132      1.9021        2.7115 

                  41. Internet and other information services                1.6472     0.4451        12.8652         1.0120      1.5885        1.8571 

r                 4L Federal Reserve barks, credit intermediation and related 

                  services                                                   1.5793     0.3989        9.5101          1.0203      1.7136        22288 

                  43. Securities, commodity contracts, Imrostmems            1.8951     0.7439        20.8125         1.1071      1.5175        1.6419 

r                 44. Insurance carriers and related acWtles                 1.8811     0.5491        12.4430         1.0557      1.6467        2.3603 

                  45. Funds, trusts, and other financial vehicles            1.8458     0.4209        10.4252         0.6931      2.9535        42100 

                  4& Real estate                                             1.3338     0.1346         6.3282         0.9432      2.9764        15177 

                  47. Rafdal and leasing services and lessors of Intangible 

                  assets                                                     1.5885     0.3749        13.0487         1.0470      1.7540        1.6374 

                  48. Professional, sctsMft and technical services           1.7961     0.6730        18.0146         1.1520      1A983         1.7103 

                  49. Management of companies and ortlerprises               1.8332     0.6466        14.7545         1.1239      1.6790        2.0579 

                  50. Administrative and support services                    1.7650     0.6211        29.6793         1.1313      LIMS          1.3153 

                  Si. Waste management and remedia6on services               1.7027     0.4391        11.5014         0.9709      1.7983        2.1352 

                  5L Eduwtloml services                                      1.8532     0.6158        228328          1.0831      15629         1.4812 

                  53. Ambulatory health care services                        1.8539     0.73601       18.5530         1.1606      IA8361        1.7379 

                  S4. kospttals                                              1.7750     0.5943        14.3972         1.0334      15255         1.8006 

                  55. Nursing and reslderlial cans fadtttles                 1.7850     0.6717        23.6670         1.1365      1.4545        1.4267 

                      Social assistance                                      1.8160     0.6122        30.3065         1.0689      1.5577        1.3209 

                      Performing arts, apadator aports, mussums, zoos, and 

                  parks                                                      1.7357     0.5360        23.8641         1.0479      1.6319        1.4276 

                  58. Amusements, gambling, snd recreation                   1.7304     0.5221        29.1225         1.0682      15938         12808 

                  59. Axaxvaodatlon                                          19698      OA746         18.4474         1.0421      1.6505        1.5021 

                  60. Food services and drinking pieces                      1.7404     0.4098        26.4067         0.9477      1.6237        1.8235 

                  61. Other services'                                        1.8363     0.5318        159946          1.0052      1.7711        1.8554 

                  62 Nowaholds                                               1.0353     0.2814         9.6468         0.6285      0.0000        MOM 

r 

                                                                       Region DeflWon: Vermont 

                       'Vcludes Government enterprises. 

r                      1. Each entry In Clump 11al1ar change to output that occurs In all tredusirtas for each addfflwal dollar of eutw delivered to 

                       final demand by the hx he entry. 

                       2 Each entry in ool mi biter derange In earnings of households employed by all 6duables for each additional dollar of 

                       oufpul delivered to &et demand by the Industry o=esper4N to the entry. 

                       3. Each entry in column 3 represents Ore total dhai tge in number of jobs Oral occurs in an told wfte for each edditlonal 1 inflim dokm of abut 

                       daw -N b the entry. Because the employment muf Were are based on 2006 deta, dw output 

r                      doW 

                       4. Fb- bars3e in value added that occurs in all Industries for each additional dotter of oulpA 

                       dares t dam ; rug to the entry. 

                       5. Each w colurm _ in earnings of households employed by all Industries for each additional dollar of 

                       eamiros palk! ally to tro hohdo employed by the toffy corresponding to the entry. 

P                      e. E90 entry in column 6 represents are total change In number of jobs In all Industries for each additional Job In the Industry corresponding to 

                       the NOTE.-Muldpttars are based on the 2002 Benchmark brpul-Output Table for the Nation and 2008 regional data. Industry Usl 8 identifies the 

                       industries corresponding to an entries. 

                       SOUR(-Re9brml Input-OuW Modeling System iRW III ReglorAWaduetDhhdnh: Btseavofftonom@Andlyals'. 
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                                         EXHIBIT P 

                  MANAGEMENT AGREEMENT 

                JAY PEAK HOTEL SUITES STATESIDE 

          THISAGREEMENT is entered into by and 

       BETWEEN: JAY PEAK GP SERVICESSTATESIDE, INC., a corporation duly 

             organized and existing under the laws of the State of Vermont, the 

             principal office of which is at 4850 VT Route 242, Jay, Vermont 05859- 

             9621 (the "General Partner)' , 

       AND: SQ PROPERTY MANAGEMENT LLC, a limited liability company 

             duly organized and existing under the laws of the State of Vermont, the 

             principal office of which is at 4850 VT Route 242, Jay, Vermont 05859- 

             9621 (the "Manager'. 

                      RECITALS: 

          WHEREAS, General Partner is the general partner in a Vermont limited 

       partnership known as "Jay Peak Hotel Suites Stateside L.P." (the "Owner'), pursuant to a 

       limited partnership agreement dated as of , 2011 (the "Partnership 

       Agreement'); and 

          WHEREAS, Owner has acquired the ground lease rights to construct, erect , fit 

       up, famish, own and lease out up to eighty four (84) cottage units (the "Units") , and 

       construct erect , fit up, furnish, own and lease out eighty four (84) Stateside Hotel suites 

       (the "Suites") to be located adjacent or near to the Stateside Base area and championship 

       golf course at the Jay Peak Resort in Jay, Vermont (the "Resort"); and 

          WHEREAS, Owner will lease the Units and Suites to a third party, the cottages 

       and the Stateside Hotel to be known as "Jay Peak Hotel Suites Stateside " which will be 

       operated as vacation rentals (such vacation rentals, excluding the appurtenant interests in 

       the Common Elements, referred to herein as the `'Vacation Rentals"); and 

          WHEREAS, in the Partnership Agreement the General Partner is delegated the 

       duty to manage the leasing of the Units (the "Lease"), either directly or through a 

       designee, which designee may include any affiliates of the General Partner, and 

          WHEREAS, General Partner desires to retain Manager to manage the Lease; and, 

          WHEREAS, Manager is willing to accept such employment on the terms and 

       conditions set forth in this Agreement; 

          NOW, THEREFORE, in consideration of the mutual premises and the covenants 

       herein contained, the parties agree each with the other as follows: 

r 

r- 
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      1. Designation of Manager. On behalf of Owner, General Partner hereby appoints 

and designates Manager as General Partner's sole and exclusive agent to approve tenants 

and rent the Unit as a Vacation Rental pursuant to the terms of a lease to be negotiated 

between Owner and tenant, and to function as Owner's representative in all dealings with 

the tenant(s) and the obligations of the parties under said lease(s). 

      2. Manager's Authority. On behalf of General Partner and in accordance with the 

desires and directives of the General Partner, Manager shall use its best efforts in its 

management of the Unit and Leaseto maximize rental income to Ownerpursuant to a 

business plan provided to Manager and comply with this Agreement, all to the full extent 

reasonable and prudent in consideration of the location of the Hotel and the facilities in 

and at the Hotel and the surrounding area in the Resort, and consistent with sound 

business practices. 

      In furtherance of the exercise of this authority, Manager, pursuant to directives 

from General Partner, shall perform any and all acts which are necessary or desirable to 

lease the Unit, interact and negotiate lease issues with tenant(s). In this connection, 

Manager shall, among other duties: 

      (a) Negotiate one or more leases with tenants of the Unit; 

      (b) Hire, train, supervise and pay all personnel required to staff Manager. The 

terms, conditions and policies of employment of such personnel shall be determined by 

Manager. Such policies of employment shall include, without limitation, hiring and firing 

of employees, wages, profit sharing, benefit plans and insurance plans; 

      (c) Collect rentals, common area charges and any other payments due under the 

Lease, and insure that the tenant(s) adhere to all Lease terms; 

      (d) Coordinate with the efforts the Jay Peak Resort all common elements    ................. 

consistent with the expected standards of the Hotel; _... _..._........_._ .... ___ ......_.._..._..._.. 

      (e) Collect such data, including but not limited to all employee records as may be 

permitted by law, and all monthly and annual visitor and revenue summaries of the 

tenant(s)' business operations, from the temant(s) as may be required to support and 

validate job creation in connection with the Owner's requirements under the so-called 

EB-5 program under 8 U.S.C.§ 1153 (B)(5)(A) - (D); INA § 203 (BX5)(A) - (D) of the 

Immigration & Nationality Act, and other matters, all as further set forth in the 

Partnership Agreement;and 

      (i) Comply with the laws and regulations of any governmental agency having 

jurisdiction over the Hotel or the Unit, as any of the foregoing may be amended from j 

time to time. 
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          3. Manager's Fee. Manager shall pay itself from the gross revenue generated 

       from the Lease, in the amount of up to a maximum of ten percent (10%) (the "Manager 

       Fee'). 

r4. Owner's Income. Manager shall distribute to Owner the net income from the 

       Lease after payment of the Manager Fee, and office expenses. 

          5. Account: Books of Account: Budgets: Financial Reports. 

          (a) Gross rental income derived from the Leasewill be the property of Owner but 

       in the exclusive possession and control of Manager, subject to the provisions of this 

       Agreement. Such funds shall be maintained exclusively for Owner in a bank determined 

       annually by General Partner on behalf of Owner. Manager shall not commingle its funds 

       with those of Owner. According to the provisions of this Agreement, Manager shall 

       disburse funds from this account to pay the Manager Fee and on behalf of Owner and 

       shall allocate revenue and expenses as required hereunder. No funds shall be withdrawn 

       unless by someone authorized to do so by Manager. 

          (b) Manager shall establish a Lease ledger account for Owner, which account 

       shall be maintained by Manager in accordance with the terms of this Agreement, 

       regarding which Manager shall make entries for deposits in, deductions from, and 

       distributions of, such account in accordance with the terms of this Agreement. 

          (c) Manager shall periodically prepare such reports, budgets or other financial 

       data reasonably requested by General Partner to meet General Partner's obligations under 

       Article XIII of the Partnership Agreement. 

          (d) Upon five (5) days written notice to Manager, General Partner shall have the 

       right at any time during ordinary business hours to examine, at the place where they 

       regularly are kept, such books of Managerrelated to the Leaseand of any person, firm or 

       corporation acting for, and performing the duties, functions and discretion of, Manager 

       hereunder. 

          Unless'the General Partner on Owner's behalf disputes computation or other 

       information within forty-five (45) days after Manager mails statements or reports, the 

       accuracy of such reports and financial statement shall be deemed to have been accepted 

       by General Partner on Owner's behalf. 

r6. Taxes. Manager shall not be liable to Owner (a) for any tax assessed and levied 

       by any governmental body; (b) for either federal or state income or corporate excise taxes 

       attributable to income earned by, or paid to, Owner under this Agreement; (c) for 

       Owner's ad valorem personal and real property taxes; (d) for any assessment of any kind 

       assessed or levied by a governmental body. 

          7. Insurance. To the extent not already provided by the Jay Peak Resort, 

       Manager shall obtain and maintain such additional types of insurance in such amounts 

r 
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and upon such terms gas Manager shall detennuie to be prudent-under the .circumstances                I 

having: due regard -for the liability' .. Owner and, .at a min'imurii, eompa>/able to .that: 

carried on other comparable properties Owner shall lie. named as an additional insured on 

all such insurance policies. Except>as stated :above;' Manager shall, not lie required to 

provide or maintain~fire or casualty insurance.~of any.kind.~vith respect to the Untt ox'tbe 

Common Elements anti the furm 4' and.petsoiral:pro grty in sn Unit:and Common 

Elements, this being a responsibihtyofthe Owner 

       8. Management Term: The agency created Hereby shallcommence immediately 

upon ;execution heteof andshall continue indefni ' .y unto<termination. General Partner 

mayterminate; this Agreement at any.'time forManager'5 Ru "negligence, willful. 

misconduct or a material breach. of this AgreeinenLSucb to on ahall be effective at 

the.end of:ten:.(10) days after:wntt notice of suil%decis'io _. , Y alter 

                                                 5{ 

       In addition.tothe foregoing methods of teraunfatwn of this, ent, it may be 

terminated as follows: t ~ . 

              (a) At any time by the m al c nsent oV a parties  hereto: 

              (b) Upon: the disco utson;of Own tances, sttbject to.. 

                                                                    Manager; 

                    the order of ;a of apropn urasdictxon, will 

                    continue to manag se;,~ o the provisions of this, 

                    Agreement, 80§ • er-' 

              {c) on appointor of a i.         rece er, trustee or liquidatutg agent. 

                   a for, or'~e for the benefit of creditors of, all or 

                                :assignment . 

                                        -$.y 

                    s bstanttally all of Maager's assets, or the tianluuptcy or 

                      iolutiol" iDW nagor:. 

                    ion to ton of the Lease;, 

     Ifi      .. 

   4' is emen9 t'- then Man er AaII ovtde ro:General P er on. 

        fith Agre g pr.. 

Owner's behalf a firOw'statement shall make tlie; payment of balances in 

                                                       ,, . 

Gainer's ~Io.equnt to ei ~or:as Owner. shall otherah$e ,d~iit, and shall yield up 

the Hotel : goo condi n inn zepair, eiicepting 3only :reasonable wear' and. teat and. 

        by.fire 

damage: orrR'ualty. 

                   ~s 

       9. Assignment, This Agreement may not be.assigned>unless.'by the consenuofthe 

parties. 1 

                          y dispute 

       10. 'Arbitration An : betweep General k ier aq gie Afanager *.,*Wch 

has :not been resolved by :mediation,. must be submitted. #o arbitrafiwn Sueh submission . 

shaft be made by a disputant providing notice of- bit ~tiont.b tither disputants within ten 

(10), days after receipt of notice `of tlie. failure :of .mediation, or,. 'in: the matter of 

termination of the Manager witliinten (M days ofngitee Wiled for in Section;8. 
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           Within ten (10) days of the giving of notice of arbitration, Manager shall choose 

        one arbiter, the General Partner shall choose one arbiter and those arbiters shall choose a 

        third arbiter within a second period of ten (10) days. The arbiters shall apply the then 

        current, appropriate rules of the American Arbitration Association ("AAA's and the laws 

        of the State of Vermont, if they are not inconsistent with the rules of the AAA, and shall 

        take testimony offered by the parties. When all evidence has been presented, the arbiters 

        shall by majority vote resolve the issues upon application of testimony they believe is 

        relevant and reliable. As well, they may make awards, including a determination of 

        liability for attorneys' fees, arbitration costs, and compensation to arbiters. Their decision 

        shall bind the parties and may be entered as a judgment under the Arbitration Act of the 

        State of Vermont. 

           Manager may begin within thirty (30) days to cure diligently the basis of any 

        arbitration decision against it. Such diligence shall include, if appropriate, the termination 

        of subcontractors or assignees. Failing appropriate diligent actions by Manager, the 

        General Partner may decide to terminate this Agreement. 

           11. Rigbt to Compete and Contract. Manager and General Partner, and in the 

        event that Manageror General Partnerassigns its rights and duties hereunder pursuant to 

        Section9, such assignee, their partners, stockholders, officers, directors and affiliated 

        companies, or any of them: 

              (a) May build, own, lease or manage other motels, motor inns, hotels, 

                  concierge businesses, suites, condominiums, restaurants or resorts 

                  and such establishments may compete with the Hotel for 

                  convention, tourist or commercial business. None of the foregoing 

                  entities shall be disqualified from so competing with the Hotel. 

              ro~ Shall not be disqualified from contracting with the Hotel as 

                  vendor, purchaser, contractor, supplier, purveyor of goods or 

                  services, or otherwise, including food and beverage services; 

                  provided that the charges to 1. Hotel under such contracts shall be 

r                 competitive in light of the prevailing rates for such services and 

                  goods as may be involved. All such material affiliated relationships 

                  and services shall be disclosed in reasonable detail. 

r          12. General Partner's Acknowledgements and Election. By the execution hereof, 

        General Partner recognizes that (i) Manager is not a partner or joint venturer with General 

        Partner but is the agent and independent contractor of General Partner, and (ii) the 

r       relationship between Manager and General Partner does not create a corporation in law or 

        in fact. General Partner on behalf of Owner firrther acknowledges that the Lease of the 

        Unit is a speculative venture with no guaranty, in fact or by implication, that Owner shall 

r       receive any, or any specific, sum of money in any given period of time on account of its 

        entry into this operation. 

r 

r 
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      General Partner further acknowledges and agrees that if; contrary to the intent of 

this Agreement, the relationship hereby created be deemed a general partnership, the 

scope thereof shall be solely the leasing of the Unit and that all powers and authority of 

General Partner to act within the scope of the partnership are vested by General Partnerin 

Manager exclusively. 

      Owner expressly retains both legal title and beneficial ownership of the Unit and 

its appurtenant interests in the Common Elements and their contents, and Owner is not 

contributing such property, or any thereof, or the use thereof, to any imagined or assumed 

entity. A contrary to the intent of this Agreement, the agency relationship of Manager 

with Owner is deemed a partnership for federal income tax purposes, then Owner shall be 

deemed only to have contributed the use of the Unit and its appurtenant interests in the 

Common Elements and their contents to such partnership and not. to have contributed the 

Unit itself or its appurtenant interest in the Common Elements or their contents or any 

title thereto or interest therein to such assumed partnership and Manager shall be deemed 

the tax management partner of any such assumed partnership. Legal and accounting fees 

reasonably incurred by the Manager and other such expenses incurred by Manager acting 

as tax managing partner shall be reimbursed by Owner. Manager shall vigorously deny 

partnership status for general law or tax purposes and may litigate to obtain refunds from 

the Internal Revenue Service imposed by it on account ;of the failure to file a partnership 

return 

      General Partner acknowledges that Manager has not given legal or tax advice. 

      13. otices. Notices hereunder to General Partner or Manager shall be delivered 

personally, or deposited in the United States Mail, certified mail, return receipt requested, 

postage fully paid, addressed to General Partner: or Manager, as the case may be, at the 

address first set forth above (or such more recant address of which the party addressed 

shall have given written notice to the other party), and shall be deemed to be given when 

delivered: personally, or. when the notice has been delivered as evidenced by the return 

receipt. 

      14: Attomeys' Fees. In litigation or arbitration arising out of this Agreement, the 

parties shall be-responsible _ for their owncosts and attorneys' fees incurred in such 

litigation, both at trial and upon appeal, if any, unless the arbitration award specifically 

awards such fees and costs to the prevailing party. 

      15. Applicable Law. This Agreement shall be construed under, and shall be 

governed by, the laws of the State of Vermont. 

      16. Entire Agreement. This Agreement, together with any other writings signed 

by the parties expressly stated to be supplemental hereto and together with any 

instruments to be executed and delivered under this Agreement, constitutes the entire 

agreement between the parties with respect to the agency created hereunder and 

supersedes all prior understandings and writings, and may be changed only by a writing aq 

signed by the parties hereto. 

                                                                                       il 
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            17. Severability. The invalidity in whole or in part of any term, covenant or 

         provision hereof shall not affect the validity of the remainder hereof. Any portion of this 

         Agreement determined to be invalid or unenforceable shall, to the extent possible, be 

         reformed to accomplish its intended effect. 

            18. Miscellaneous. The terms "General Partner" or "Manager" wherever herein 

         used shall include the person, or persons, named and its or their successors and permitted 

         assignees. Where the context so admits or requires, use'of the singular includes the plural, 

         and vice versa, and use of any gender includes any or all other genders. 

            19. Aclmowledeement of Arbitration. Manager and General Partner 

         understand that this Agreement contains an agreement to arbitrate; and, unless a 

         question of constitutional or civil rights law is involved, Manager and General 

         Partner understand that they will not be able to litigate any dispute covered by the 

         arbitration provisions of this Agreement. Instead, Manager and General Partner 

         agree to submit such disputes to impartial arbitration. 

                    DATED 

         General Partner. Manager. 

         JAY PEAK GP SERVICES STATESIDE, INC. SQ PROPERTY MANAGEMENT LLC 

rBy: By.- 

           William              y:William Stenger, President and William Stenger, Member and 

           Duly Authorized Agent Duly Authorized Agent 

r 

r 

r 

r 
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                                                                         EXHIBIT Q 

                           COMMERCIAL LEASE — STATESIDE HOTEL 

               THIS COMN ERCIAL LEASE (the "Lease") is made this day of , 

         201_, between JAY PEAK HOTEL SUITES STATESIDE:L.P , a Veiinont lirnted partaerskiip 

         with its principal place of business at 4850 VT Route 242; Jay,. Vermont 05859=9621 (hereinafter 

         referred to as the "Landlord"), _ and a with its 

         principal place of business at (hereinafter referred to asthe "Tenant"). 

         2. Demise. Descriution of Premises. Landlord does hereby demise„ let; rent, and.lease unto. the 

               Tenant, and the Tenant hereby hires and rents from the Landlord, certain premises located arthe 

               Jay Peak Resort in Jay, Vermont 05859 (the "Resort"), bemg~erghty four:(84):suites withi6the 

               Stateside Hotel with, one, two or more beds in each (the "Statea Hotel or"Premises".),fully 

               improved, pursuant to plans to be attached hereto, for the Tenant's proposed use ofthe Premises 

               as further set forth in Section 4 below, all being,,located at Jay Peak":Resort (the 'Resort') 

               adjacent or near to the Stateside Base area ski trails'at the Resort..: 

                                                fit"• - ""+e~'n'h. 

         2. Term .of Lease. The Premises are hereby leas`eO.;to Tenant; subject to all .of the terms and 

               conditions contained in this. Lease, for a~=:~ferm` bffen (10). years commencing 

                              120 and ending , 20_, unless sooner terminated as 

               hereinafter providedor should Landlord's partners all w:itl%draw from the limited partnership 

               pursuant to various options and meehanisms set forth: in the Landlord's partnership 

               agreement(the "Term"). ~t:> 

         3. Rent 

               (a) Tenant agrees to pay :to Landlord rent in the amount of $ per monthduring . 

                          A:.. 

               (b) In addition, Tenant agrees tb pay, Landlord percentage rent based on Tenant's income 

                    drmiri the Term, calculated according to the following formula. 

                r. 

         4. Useof the Property:''; 

                 f 

               (a) 1N. Premises Yfi,i1 be used as a hotel solely for the purpose of the. operation of vacation 

                    rents and all related amenities and activities as incorporated into the Premises (the 

                    "Vacation Rentals" }, all to be .operated for the benefit of all members:and guests of the 

                    Resort,IanI?a"11 to. be operated compatible with the standards-of a luxury..class vacation 

                    rentalsanxd'with the-other Resort accommodations and services. No-:other, different; or 

                    additional use of the Premises shall be permitted except with the prior written consent of 

                    the Landlord. At no time will the Premises be used for illegal or immoral purposes: :if 

                    the Tenant's use of the Premises necessitates application for zoning. or planning approval 

                    or compliance with other municipal or state regulations at any tithe. during the' Tenn, 

                    Tenant will prosecute and.. bear .the costs of such, applications necessary .to obtain. 

                    compliance. and approval. 

M., 
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   (b) The Tenant is obligated hereunder to oversee any thud parties' operation of the Premises 

       or any business function therein. 

5. Insurance. Utgities, and Taaes.The Tenant shallbe responsible for and pay all charges for heat, 

   gas, hot water, electricity, light and power, and other service or services furnished to the demised 

   Premises. Tenant shall be responsible for insuring the Premises against fire and other casualty 

   losses.Tenant shall be responsible for and pay all real estate taxes regarding the Premises. 

6. Alterations. 

   (a) Except as hereinafter expressly provided, the Tenant shall not make or permit to be 

       made any alterations, additions, changes, or improvements in. or to the Premises or any 

       part thereof without first obtaining the written consent of the Landlord. _ 

   (b) Before requesting the Landlord's. consent, the Tenant shall submit to the Landlord a 

       copy of the detailed plans and specifications of such proposed alterations, changes, 

       additions or improvements, together with zeasonable. evidence of the approval of such 

       alterations, additions, changes, or improvements by any and all municipal, state, federal, 

       or other governmental or other authorities, offices, and departments now existing or 

       heredia created having jurisdiction in the Premises. 

   (c) The Landlord and Landlord's agents and employees shall: have the right to enter upon 

       the Premises in a reasonable manner and at all reasonable times during the course of any 

       such alterations, additions, changes, or improvements for the purpose of inspection and 

       determining whether such work conforms to the approved plans and specifications and 

       the temas of this Lease. 

   (d) Throughout the Tenn, the Tenant, at its own cost and expense, will cause any and all 

       mechanics' liens and perfection of the same which may be filed against the Premises to 

       be. paid and satisfied of record within thirty (30) days after the Landlord sends to the 

       Tenant written notice by registered mail of the filing of any notice thereof against the 

       Premises or the Landlord, for or purporting to be for labor or materials alleged to be.... 

       finnished or to be charged by or for the Tenant at the Premises, or will bond such 

       mechanics' liens and use reasonable efforts to have such liens discharged by an order of 

       a court of competent jurisdiction within such thirty (30) day period. 

   (e) The Tenant also covenants and agrees that any alterations, improvements, or other work 

       once begun will be prosecuted with reasonable diligence to completion and, subject to 

       the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 

       encumbrances against the Premises or the Landlord, and will be performed in all 

       respects in accordance with governing law. 

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly 

   execute and comply with any and all requirements arising at any time affecting the Premises 

   imposed by any present or future law, statute, or governmental authority now existing or 

   hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws, 

                      2 
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                ordinances, acts, rules, regulations, orders, and requirements of every kind and nature applicable 

                to the Premises or any part thereof and all requirements incidental to or the result of any use or 

                occupation thereof. The Tenant shall further so comply with each and every Wile, order, and 

                requirement of any national, state, municipal, legislative, executive, judicial, or other 

                governmental body, commissioner, or officer or of any bureau or department thereof, whether 

                now existing or hereafter created, having jurisdiction over the Premises or any part thereof or 

                exercising any power relative thereto or to the owners, tenants, or occupants thereof Tenant, 

                however, will not be responsible for any conditions of the Premises or any hazardous substance, 

                as defined by federal and state laws and regulations, that are located at, on, or in the Premises 

                that existed at the commencement of the Term or are not caused by, or in the case of hazardous 

                substances, not placed on or in the Premises by the Tenant. 

          & No Waiver. The failure of the Landlord to insist in any one or more instances upon the strict 

                performance of any of the terms, covenants, conditions, and agreements of this Lease, or to 

                exercise any option herein confenr4 shall not be considered as waiving or relinquishing for the 

                firture any such terms, covenants, conditions, agreements, or options, but the same shall continue 

                and shall remain in full forme and effect. 

          9. Landlord's Rkht of Access. Landlord and Landlord's agents and employees shall have the 

                right to enter the Premises in a reasonable manner and at all reasonable times to examine the 

                same and to show them to prospective investors, guests, purchasers, mortgagees or lessees. 

                Without limiting the foregoing, Tenant aclmowledges by its signature below that Landlord has 

                designated SQ Property Management LLC as its management agent (the "Agem') to manage 

                the Lease and said Agent will have such access to the Premises as is necessary to insure that 

                Tenant is meeting its obligations under the Lease. 

          10. Marto    es. This Lease is specifically made subject to and subordinate to any mortgage now 

                existing or placed upon the Premises by Landlord, and Tenant shall execute any documentation 

                required by any mortgagee to reflect such subordination. Notwithstanding the previous 

                sentence, the terms of this Lease shall continue in full force and effect so long as Tenant is in 

                compliance therewith, an4 any mortgagee or subsequent owner of the Premises shall be bound 

                by the terms of this Lease and not disturb Tenant's occupancy of the Premises provided Tenant 

                attoms to said mortgagee or subsequent owner. 

          11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

                the Premises and hereby aclmowledges and agrees that Tenant is leasing the improvements on 

                the Premises in an "as is" condition, and the Landlord has made no promises or representations 

                that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

                after the execution of this Lease. 

          12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all 

                necessary maintenance to all heating, plumbing, electrical, and other systems and equipment 

                located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully 

                responsible for all necessary repairs to and, if necessary, replacement of all heating, phnnbing, 

                electrical, and other systems and equipment located in or upon the Premises. 
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13. Assignment: Subletting, The Tenant may not assign this Lease or sublet the Premises without 

       the prior written consent of Landlord.                                                              1 

14. Casualty Loss. If, at any time during the Term, a Substantial Portionof the Premises(as defined 

       below) shall be damaged or destroyed by fire or other occurrence (including any occurrence for      1 

       winch insurance coverage was not obtained or obtainable) of any kind or nature, ordinary or 

       extraordinary, foreseen or unforeseen, Landlord, at Landlord's option and no later than one 

       hundred twenty (120) days from such fire or other occurrence, may terminate this Lease. If, at      1 

       any time during the Term, a Substantial Portion of the Premises are damaged or destroyed by 

       fire or other occurrence (including any occurrence for which. insurance coverage was not 

       obtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or unforeseen, 

       Tenant may, no later than one hundred twenty (120) days from such fire or other occurrence, at      1 

       its option, terminate this Lease. In the event of any such termination, Tenant shall be released 

       from all of its obligations under this Lease, and the parties shall proceed as. provided in Section 

       2o_ 1n the event less than a Substantial Portion of the Premises are damaged or destroyed, this     7 

       Lease shall continue in full force and elect, except that rent shall be abated on a prorata basis 

       based upon the number of square feet being rendered unusable to Tenant. The term "Substantial 

       Portion of the Premises" means a portion of the premises that, if subject to damage, destruction,   1 

       or a Taking by Condemnation (defined in Section 15 below), would render the remainder of the 

       Premises substantially unusable by the Tenant for the purposes set forth in Section 4 above. 

                                                                                                           1 

15. Condemnation or Eminent Domain.. If, at:.any time during tlis Team, title to a Substantial 

       Portion of the Premisesshall be taken by exercise of the right of Condemnation or eminent 

       domain or by agreement between Landlord and those autholazed to exercise such right (all such       1 

       proceedings being collectively referred to :as a "Taking in Condemnation), this Lease shall 

       terminate and expire on the date of such taking and the rent shall be apportioned and paid up 

       through the date of the award-That portion of the award attributable solely to the Landlord shall   1 

       belong solely to Landlord That portion of the-. award attributable solely to the Tenant shall 

       belong solely to Tenant.In the event of any, such termination, Tenant shall be released from all of 

       its obligations under this Lease, and the parties shall proceed as provided in Section 21. If title 1 

       to less than a Substantial Portion of the Premises is taken in condemnation, so that the business 

........._._..of the Tenant may continue without material diminution, this Lease shall continue in full force 

       and effect. In the event of such partial condemnation, rent shall be abated on a prorate basis 

       based upon the number, of square feet being rendered unusable to Tenant. Any award from the         1 

       partial vandemnation attrbutable solely to the Landlord shall belong solely to Landlord and any 

       award for partial condemnation attributable solely to the Tenant shall belong solely to Tennant. 

                                                                                                           1 

16. Personal Pronertv. Tenant shall be solely responsible for all personal property placed upon the 

       Premises during the Term and renewals hereto, if any, which responsibility shall include by way 

       of illustration and not by way of limitation, payment of all taxes and fees assessed against the    1 

       personal property and insurance for all personal property. Further, at the expiration or earlier 

       teanaination of this Lease, the Tenant shall remove all such personal properly from the Premises 

       exercising due case not to damage the Premises by such removal. The Tenant shall repair any         1 

       and all damage done to the Premises by the removal of such personal property. 

17. Default If any one or more of the following events (`Events of Defaults shall happen:                  1 

                                                                                                           1 

                                                                                                           T 
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                          (a) If default shall be made in the due and punctual payment of rent payable under this 

                                    Lease, or any part thereof; when and as the same shall become due and payable, and 

                                    such default shall continue for a period of fifteen (15) days after the Tenant receives 

                                    written notice from Landlord that such rent has not been paid, or 

                          (b) If default shall be made by Tenant in the performance or compliance with any of the 

                                    agreements, terms, covenants, or conditions in the Lease, other than as referred to above, 

                                    for a period of thirty (30) days after Tenant receives notice from Landlord specifying the 

                                    items in default, or in the case of a default or contingency that cannot with reasonable 

                                    due diligence be cured within such thirty (30) day period, if Tenant fails to commence 

                                    within such thirty (30) day period the steps necessary to cure the same and thereafter to 

                                    prosecute the curing of such default with reasonable due diligence (it being understood 

                                    that the time of Tenant within which to cute shall be extended for such period as may be 

                                    necessary to complete the same with all reasonable due diligence); or 

                          (c) If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

                                    or insolvent, or if there shall be appointed a receiver or trustee of all or substantially all 

                                    of the property of the Tenant, or if Tenant shall make any assignment for the benefit of 

                                    Tenant's creditors, or if the Tenant shall vacate the Premises, and any such condition 

                                    shall continue for a period of thirty (30) days after notice from Landlord specifying the 

                                    matter involved; 

                          then, and in any such event, Landlord at any time thereafter may give written notice to Tenant 

                          specify mg such event or events of default and stating that this Lease and the term hereby 

                          demised shall expire and terminate on the date specified in such notice, and upon the date so 

                          specified, all rights of Tenant under this Lease shall expire and terminate.Thereafter, the 

                          Landlord shall use Landlord's best efforts to relet the Premises. Upon any termination of this 

                          Lease as above-stated, the Tenant shall immediately vacate the Premises and surrender the same 

                          to the Landlord as set forth in Section 20. 

                 18. Landlord's Covenants. The Landlord warrants that Landlord hasood title to and the right g 

                          lease the Premises in manner provided for in this Lease and that Landlord will suffer and permit 

                          the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as herein 

                          contained) to occupy, possess, and enjoy the Premises during the Term, without hindrance or 

                          molestation from Landlord or any person claiming by, from, or under Landlord. 

                 19. Oulet Entovment. Landlord covenants that the Tenant, on paying all rent required to be paid 

                          by Tenant, and materially perfomiing the other covenants and undertalongs by the Tenant to be 

                          performed, shall and may peaceably have and enjoy the Premises for the Term in accordance 

                          with the terms of this Lease. 

                 20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 

                          Lease, peaceably surrender the Premises and all improvements thereon, and Tenant will execute 

                          all documents necessary to place marketable title to all improvements in Landlord's name or 

                          Landlord's nominee's name, subject only to (a)the mortgages existing at the time of 
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    commencement of this Lease, (b) any changes or additions to which Landlord consented 

    pursuant to Section 6, and (c) any easements, rights of way, conditions, or other encumbrances 

    existing at the commencement of this Lease. 

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the 

    Premises or any act that constitutes a public or private nuisance. 

22. Holding Over. Any holding over after the expiration of the Term and one month thereafter 

    shall be construed to be a tenancy from month to month at the rent prevailing immediately prior 

    to such holding over (prorated on a daily basis) and shall otherwise be on the terms and 

    conditions herein specified, so far as applicable. 

23. Successors and Assigns. All rights and liabilities herein given to, or imposed upon, the 

    respective parties hereto shall extend to and bind the respective successors and assigns of the 

    parties, subject to. Section 13 above. 

24. Entire Agreement. Applicable Law. This Lease- contains the entire agreement of the pasties 

    with respell to the Premises, and no representations, inducements, promises, or agreements not 

    embodied in this Lease shall be of any force or effect, unless the same are in writing and signed 

    by or on behalf of the party to be charged. The captions of..particular Sections are inserted as a 

    matter of convenience only and in no way affect or define the scope or intent of this Lease. This 

    Lease shall be governed by and interpreted in accordance with the laws of the State of Vermont, 

    without regard to conflict of law principles. 

25. Partial Invalidity. Many tern, covenant, or. condition of this Lease or the application thereofto 

    any person or cirmimctance shall, to any extent, be invalid or. unenforceable, the remainder of 

    this Lease, or thee-Wlication of such temp, covenant, or condition to persons or circumstances 

    other than those as to Which it is. held invalid orunenforceable, shall not be affected thereby, and 

    each term, covenant,-or condition of this Lease shall be valid and be enforced to the fullest 

    extent permitted by law. 

26. Waiver of Rule of Constructiion The parties waive the benefit of any rule that this Lease is to 

    be constnted strictly against one party or the other by virtue of the circumstances of the drafting 

    Of this Lease. 

27. Notices. All notices, requests, and other communications henermder shall be in writing and " 

    delivered and mailed:- 

    (a)    ailed:(a) If to L idlord, to )ay Peak Hotel Suites Stateside L.P., do SQProperty Management 

       Ur, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be 

       fumished to Tenant by Landlordin writing. 

    (b) If to Tenant, to . 4850 VT Route 242, Jay, 

       Vermont05859-9621, or at such other address as may be fianished to the Landlord by 

       Tenant in writing 

                                                    7 
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     28. Memorandum of Lease. The parties agree to prepare and record in the Land Records of 

r the Town of Jay, Vermont a memorandum of this Lease sufficient to satisfy statutory 

          requirements. 

     29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by 

        its signature below that Landlord, in connection with requirements imposed on it by the so- 

        called EB-5 program under 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) of 

        the Immigration & Nationality Act, may be required to produce evidence of employment 

        and economic activity to substantiate its limited partners' investment and job creation in 

        connection with the construction and operation of the Premises. As such, Tenant hereby 

        agrees to cooperate with Landlord and its Agent in any request made to evidence Tenant's 

        employment and economic activity, including without limitation production for inspection 

        and copying of Tenant's employees' I-9 forms. Additional business records that Tenant 

        agrees to share with Landlord upon request will include without limitationmonthly and 

        annual visitor and revenue summaries of the Tenant's business operations. Tenant agrees to 

        provide such information within seven (7) business days of .receiving a request from 

        Landlord 

     30. Projected Business Activity of Vacation Rental. Tenant and Landlord shall cooperate in 

        preparing a business plan which sets forth rental rates, projected income of the Vacation 

        Rental and projected percentage rents due hereunder, and Tenant agrees to operate the 

        Vacation Rental in accordance with said business plan. 
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     IN WITNESS WHEREOF, the parties have executed and delivered this Lease on the date 

fast written above. 

IN THE PRESENCE OF: LANDLORD JAY PEAK HOTEL SUITES STATESIDE L.P. 

                             BY: Jay Peak GP Services Stateside, Inc., its General Partner 

witness William Stenger, Its President 

                             and duly authorized agent 

                             TENANT: 

                             BY: 

Witness its duly authorized agent 

State of Vermont 

County of , SS. 

     At ,this _ day of, 201, personally appeared before me William 

Stenger, duly authorized agent on behalf of Jay Peak GP Services Stateside, Inc., general partner of 

Jay Peak Hotel Suites Stateside L.P.., and acknowledged this instrument, by him subscribed, to be 

his fire act and deed, the free act and deed of Jay Peak GP Services Stateside, Inc., and the free act 

and deed of Jay Peak Hotel Suites Stateside L.P. 

                             Before me, 

                                      Notary Public 

                                      Comm-Exp-2/1.0/1.5..........._... 

State of Vermont 

County of , Ss. 

     At , this _ day of , 201         personally appeared before me 

         duly authorized agent on behalf of --'and acknowledged this 

instrument, by him subscribed, to be his free act and deed and the free act and deed of 

                             Before me, 

                                      Notary Public 

                                      Comm. Exp. 2/10/15 

                                8 
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                                          EXHIBIT - 01 

                  COMMERCIAL LEASE - COTTAGES 

        THIS COMMERCIAL LEASE (the "Lease") is made this day of , 

     201 between JAY PEAK HOTEL SUITES STATESIDE L.P , a Vermont limited partnership 

     with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859-9621 (hereinafter 

     referred to as the "Landlord'), and , a with its 

     principal place of business at (hereinafter referred to as the "Tenant'). 

     1. Demise. Description of Premises. Landlord does hereby demise, let, rent, and lease unto the 

        Tenant, and the Tenant hereby hires and rents from the Landlord, certain premises located at the 

        Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), being up to eighty four (84) cottage units 

        with one, two or more bedrooms in each (the "Cottages or `Tremises'), frilly improved, pursuant 

        to plans to be attached hereto, for the Tenant's proposed use of the Premises as further set forth 

        in Section 4 below, all being located at Jay Peak Resort (the "Resort") adjacent or near to the 

        Stateside Base area ski trails and championship golf course at the Resort. 

 .   2. Term of Lease. The Premises are hereby leased to Tenant, subject to all of the terms and

        conditions contained in this Lease, for a term often (10) years commencing 

                  , 20 and ending , 20_, unless sooner terminated as 

        hereinafter providedor should Landlord's partners all withdraw from the limited partnership 

        pursuant to various options and mechanisms set forth in the Landlord's partnership 

        agreement(the "Term'). 

     3. Rent. 

        (a) Tenant agrees to pay to Landlord rent in the amount of $ per monthduring 

            the Term. 

        (b) In addition, Tenant agrees to pay Landlord percentage rent based on Tenant's income 

            during the Term, calculated according to the following formula: 

     4. Use of the Property. 

        (a) The Premises will be used as cottages units solely for the purpose of the operation of 

            vacation rentals and all related amenities and activities as incorporated into the Premises 

F           (the `•`Vacation Rentals"), all to be operated for the benefit of all members and guests of 

            the Resort, and all to be operated compatible with the standards of a luxury class 

            vacation rentalsand with the other Resort accommodations and services. No other, 

            different, or additional use of the Premises shall be permitted except with the prior 

            written consent of the Landlord. At no time will the Premises be used for illegal or 

            immoral purposes. If the Tenant's use of the Premises necessitates application for 

r           zoning or planning approval or compliance with other municipal or state regulations at 

            any time during the Term, Tenant will prosecute and bear the costs of such applications 

            necessary to obtain compliance and approval. 
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       (b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises 

              or any business fimction therein. 

5. Insurance. Uffiities. and Taxes.The Tenant shallbe responsible for and pay all charges for heat, a~ 

       M hot water, electricity, light and power, and other service or services furnished to the demised 9 

       Premises. Tenant shall be responsible for inswing the Premises against fire and other casualty 

       losses.Tenant shall be responsible for and pay all real estate taxes regarding the Premises. 

6. Alterations. 

       (a) Except as hereinafter expressly provided, the Tenant shall not make or permit to be 

              made any alterations, additions, changes, or improvements in or to the Premises or any 

              part thereof without first obtaining the written consent of the Landlord. 

       (b) Before requesting the Landlord's consen4 the Tenant shall submit to the Landlorda 

              copy of the detailed plans and specifications of . such proposed alterations, changes,.. 

              additions or improvements, together with reasonable evidence of the approval of such 

              alterations, additions, changes, or improvements by any and all municipal, state, federal, 

              or other governmental or other authorities, offices, and departments now existing or 

              hereafter created having jurisdiction in the Premises; 

       (c) The Landlord and Landlord's agents and employees shall have the right to enter upon 

              the Premises in a reasonable manner and at all reasonable times during the course of any 

              such alterations, additions, changes, or improvements for the purpose of inspection and 

              determining whether such work conforms to the approved plans and specifications and 

              the terms of this Lease. 

       (d) Throughout the Term, the Tenant, at its own cost and expense, will cause any and all 

              mechanics' liens and perfection of the same which may be filed against the Premises to 

              be paid and satisfied of record within thirty (30) days after the Landlord sends to the 

              Tenant written notice by registered mail of the Sling of any notice thereof against the 

              Premises or the Landlord, for or purporting to be for labor or materials alleged to be 

              fumished or to be charged by or for the Tenant at the Premises, or will bond such 

              mechanics' liens and use reasonable efforts to have such liens discharged by an order of 

              a court of competent jurisdiction within such thirty (30) day period. 

       (e) The Tenant also covenants and agrees that any alterations, improvements, or other work 

              once begun will be prosecuted with reasonable diligence to completion and, subject to 

              the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 

              encumbrances against the Premises or the Landlord, and will be performed in all 

              respects in accordance with goveming law. 

                                                                                                           j 

7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly                  1 

       execute and comply with any and all requirements arising at any time affecting the Premises 

       imposed by any present or future law, statute, or governmental authority now existing or 

       hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws,   J 

                                                                                                           1 
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         ordinances, acts, rules, regulations, orders, and requirements of every kind and nature applicable 

         to the Premises or any part thereof and all requirements incidental to or the result of any use or 

         occupation thereof. The Tenant shall further so comply with each and every rule, order, and 

         requirement of any national, state, municipal, legislative, executive, judicial, or other 

         govermnental body, commissioner, or officer or of any bureau or department thereof, whether 

         now existing or hereafter created, having jurisdiction over the Premises or any part thereof or 

         exercising any power relative thereto or to the owners, tenants, or occupants thereof. Tenant, 

         however, will not be responsible for any conditions of the Premises or any hazardous substance, 

         as defined by federal and state laws and regulations, that are located at, on, or in the Premises 

         that existed at the commencement of the Term or are not caused by, or in the case of hazardous 

         substances, not placed on or in the Premises by the Tenant. 

      & No Waiver. The failure of the Landlord to insist in any one or more instances upon the strict 

         performance of any of the terms, covenants, conditions, and agreements of this Lease, or to 

         exercise any option herein conferred, shall not be considered as waiving or relinquishing for the 

         future any such terms, covenants, conditions, agreements, or options, but the same shall continue 

         and shall remain in full force and effect. 

      9. Landlord's Rieht of Access. Landlord and Landlord's agents and employees shall have the 

         right to enter the Premises in a reasonable manner and at all reasonable times to examine the 

         same and to show them to prospective investors, guests, purchases, mortgagees or lessees. 

         Without limiting the foregoing, Tenant acknowledges by its signature below that Landlord has 

         designated SQ Property Management LLC as its management agent (the "Agent') to manage 

         the Lease and said Agent will have such access to the Premises as is necessary to insure that 

         Tenant is meeting its obligations under the Lease. 

      10. Mo es. This Lease is specifically made subject to and subordinate to any mortgage now 

         existing or placed upon the Premises by Landlord, and Tenant shall execute any documentation 

         required by any mortgagee to reflect such subordination. Notwithstanding the previous 

         sentence, the terms of this Lease shall continue in full force and effect so long as Tenant is in 

         compliance thmwith, and any mortgagee or subsequent owner of the Premises shall be bound 

         by the terms of this Lease and not disturb Tenant's occupancy of the Premises provided Tenant 

         attoms to said mortgagee or subsequent owner. 

      11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

         the Premises and hereby aciosowledges and agrees that Tenant is leasing the improvements on 

         the Premises in an "as is" condition, and the Landlord has made no promises or representations 

         that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

         after the execution of this Lease. 

      11 Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all 

         necessary maintenance to all heating, plumbing, electrical, and other systems and equipment 

         located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully 

         responsible for all necessary repairs to and, if necessary, replacement of all heating plumbing, 

         electrical, and other systems and equipment located in or upon the Premises. 
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13. Assignment, Subletting. The Tenant may not assign ibis Lease or sublet the Premises without 

   the prior written consent of Landlord. 

14. Casualty Loss. If, at any time during the Term, a Substantial Portionof the Premises(as defined 

   below) shall be damaged or destroyed by fire or other ocaaremce (inchrding any occurrence for 

   which insurance coverage was not obtained or obtainable) of any land or nature, ordinary or 

   extraordinary, foreseen or unforeseen, Landlord, at Landlord's option and no later than one 

   hundred twenty (120) days from such fire or other occurrence, may terminate this Lease. IC at 

   any time during the Term, a Substantial Portion of the Premises are. damaged or destroyed by 

   fire or other occurrence (including. any occurrence for which insurance coverage was not 

   obtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or unforeseen, 

   Tenant may, no later than one hundred twenty (120) days. from such fire or other occurrence, at 

   its option, terminate this Lease. In the event of any such germination, Tenant shall be released 

   from all of its obligations under this Lease, and the parties shall proceed as provided in Section 

   20. In the event less than a Substantial Portion of the Premises are damaged or destroyed, this 

   Lease shall continue m frill force and effect, except that rent shall be abated on.a prorata basis 

   based upon the number of square feet being iendered unusable to Tenant. The term "Substantial 

   Portion of the Premises" means a portion of the promises that, if subject to damage, destruction, 

   or a Talang by Condemnation (defined in Section 15 below), would render the remainder of the 

   Premises substantially unusableby the Tenant forthe purposes set forth in Section 4 above. 

15. Condemnation or Eminent ]Domain:. It at Imy time during .the Term, title to a Substantial 

   Portion of the Ptemisesshall be taken by exercise of the right of condemnation or eminent 

   domain or by agreement between Landlord and those arihomed to exercise such right (all such 

   proceedings being collectively referred to.. as a `Faking. in Condemnation!% this Lease shall 

   terminate and expire on the date of such taking and the rent shall be apportioned and paid up 

   through the date of the award.That portion of the award attributable solely to the Landlord shall 

   belong solely to Landlord. That portion of the award attributable solely to the Tenant shall 

   belong solely to Tenant lh the eacentofany such termination, Tenant shall be released from all of 

   its obligations under this Lease, and the parties shall proceed as provided in Section 21. If title 

   to-less than a Substpntial Portion of the Premises is taken in condemnation, so that the business 

   of the Tenant nay conmiue without material diminution, this Lease shall continue in full force 

   and effect In the event of such partial condemnation, rant shall be abated on a prosier basis 

   based upon the number of square feet being rendered musable to Tenant. Any award from the 

   partial condemnation attrrbutable solely to the Landlord shall belong solely to Landlord and any 

   award for-partial condemnation attributable solely to the Tenant shall belong solely to Tenant. 

I& Personal Pmnerh Tenant shall be solely responsible for all personal property placed upon the 

   Premises during the Tema and renewals hereto, if any, which responsibility shall inelude by way 

   of illustration and not by way of limitation, payment of all taxes and fees assessed against the 

   personal property and insurance for all personal property. Further, at the expiration or earlier 

   temrination of this Lease, the Tenant shall remove all such personal property. from the Premises 

   exercising due care not to damage the Premises by such removal. The Tenant shall repair any 

   and all damage done to the Premises by the removal of such personal properly. 

17. ]Default Ifany one ormore ofthe following events ("Events ofDefaulf) shall happen: 

                                            1 
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         (a) If default shall be made in the due and punctual payment of rent payable under this 

            Lease, or any part thereof, when and as the same shall become due and payable, and 

            such default shall continue for a period of fifteen (15) days after the Tenant receives 

            written notice from Landlord that such rent has not been paid; or 

         (b) If default shall be made by Tenant in the performance or compliance with any of the 

            agreements, terns, covenants, or conditions in the Lease, other than as referred to above, 

            for a period of thirty (30) days after Tenant receives notice from Landlord specifying the 

            items in default, or in the case of a default or contingency that cannot with reasonable 

            due diligence be cured within such thirty (30) day period, if Tenant farls to commence 

            within such thirty (30) day period the steps necessary to cure the same and thereafter to 

            prosecute the curing of such default with reasonable due diligence (it being understood 

            that the time of Tenant within which to cure shall be extended for such period as may be 

            necessary to complete the same with all reasonable due diligence); or 

         (c) If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

            or insolvent, or if there shall be appointed a receiver or trustee of all or substantially all 

            of the property of the Tenant, or if Tenant shall make any assignment for the benefit of 

            Tenant's creditors, or if the Tenant shall vacate the Premises, and any such condition 

            shall continue for a period of thirty (30) days after notice from Landlord specifying the 

            matter involved; 

         then, and in any such event, Landlord at any time thereafter may give written notice to Tenant 

         specifying such event or events of default. and stating that this Lease and the tern hereby 

         demised shall expire and terminate on the date specified in such notice, and upon the date so 

         specified, all fights of Tenant under this Lease shall expire and termivate.Thereafter, the 

         Landlord shall use Landlord's best efforts to Met the Premises. Upon any termination of this 

         Lease as above-stated, the Tenant shall immediately vacate the Premises and surrender the same 

         to the Landlord as set forth in Section 20. 

      18. Landlord's Covenans. The Landlord warrants that landlord has good title to and the right to 

         lease the Premises in manner provided for in this Lease and that Landlord will suffer and permit 

         the Tenant (so long as the Tenant shall materially keep all the covenants on its park, as herein 

         contained) to spy, pow, and enjoy the Premises during the Term, without hindrance or 

         molestation from Landlord or any person claiming by, firm, or under Landlord. 

      19. Oulet Eniovment: Landlord covenants that the Tenant, on paying all rent required to be paid 

         by Tenant, and materially performing the other covenants and undertakings by the Tenant to be 

         performed, shall and may peaceably have and enjoy the Premises for the Tern in accordance 

         with the terms of this Lease. 

      20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 

         Lease, peaceably surrender the Premises and all improvements thereon, and Tenant *C execute 

         all documents necessary to place marketable title to all improvements in Landlord's name or 

         Landlord's nominee's name, subject only to (a)the mortgages existing at the time of 
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    commencement of this Lease, (b) any changes or additions to which Landlord consented 

    pursuant to Section 6, and (c) any easements, rights of way, conditions, or other encumbrances 

    existing at the commencement of this Lease. 

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the 

    Premises or any act that constitutes a public or private nuisance. 

22. Holding Over. Any holding over after the expiration of the Term and one month thereafter 

    shall be construed to be a tenancy from month to month at the reot prevailing immediately prior 

    to such holding over (prorated on, a daily basis) and shall otherwise be on the terms and 

    conditions herein specified, so far as applicable. 

23. Successors and Assigns... All rights and liabilities herein given to, or imposed upon, the 

    respective parties hereto shall extend to and bind the respective successor; and assigns of the 

    parties, subject to Section 13 above. 

24. Entire Agreement, Applicable Law. This Lease containst the entire agreement of the parties 

    with respect to the Premises, and no representations, inducements, promises, or agreements not 

    embodied in this Lease shall be of any force or effect, upless the same are in writing and signed 

    by or on behalf of the party to be charged The captions of particular Sections are inserted as a 

    matter of convenience only and inno.way-affect or define the scope or intent of this Lease. This 

    Lease shall be governed by and interpreted in accordance with the laws of the State of Vermont; 

    without regard to conflict of law principles. 

25. Partial Invatidih-. If any term, covenant, or condition of this Lease or the application thereofto 

    any person or circumstance. shall, to any extent, be invalid or unenforceable, the remainder of 

    this Lease, or the application of such term, covenant, or condition to persons or circumstances 

    other than those as-to which it is held invalid or:unenforceable, shall not be affected thereby, and 

    each term, covenant, or condition of this Lease shall be valid and be enforced to the fullest 

    extent permitted by law. 

26. Waiver of Rule of Construction. The parties waive the benefit of any nde that this Tease is to 

    be construed strictly against one party or the other by virtue of the circumstances of the drafting 

    of this, Lease. 

27. Notices. All notices, requests, and other communications hereunder shall be in writing and 

    delivered and mailed: 

    (a) ff to Landlord, to Jay Peak Hotel Suites Stateside L.P., clo SQPrnperty Management 

        LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be 

        furnished to Tenant by lm dlordin writing. 

    (b) If to Tenant, to . 4850 VT Route 242, Jay, 

        VermontD5859 9621, or at such other address as may be funished to the Landlord by 

        Tenant in writing. 
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      28. Memorandum of Lease. The parties agree to prepare and record in the Land Records of 

           the Town of Jay, Vermont a memorandum of this Lease sufficient to satisfy statutory 

           requirements. 

      29. Obligation of Tenant to Produce Business Records of Tenant. Tenant acknowledges by 

         its signature below that Landlord, in connection with requirements imposed on it by the so- 

         called EB-5 program under 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (13)(5)(A) - (D) of 

         the Immigration & Nationality Act, may be required to produce evidence of employment 

         and economic activity to substantiate its limited partners' investment and job creation in 

         connection with the construction and operation of the Premises. As such, Tenant hereby 

         agrees to cooperate with Landlord and its Agent in any request made to evidence Tenant's 

         employment and economic activity, including without limitation production for inspection 

         and copying of Tenant's employees' I-9 forms. Additional business records that Tenant 

         agrees to share with Landlord upon request will include without limitationmonthly and 

         annual visitor and revenue summaries of the Tenant's business operations. Tenant agrees to 

         provide such information within seven (7) business days of receiving a request from 

         Landlord. 

      30. Proiected Business Activity of Vacation Rental. Tenant and Landlord shall cooperate in 

         preparing a business plan which sets forth rental rates, projected income of the Vacation 

         Rental and projected percentage rents due hereunder, and Tenant agrees to operate the 

         Vacation Rental in accordance with said business plan. 

f 
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      IN WITNESS WHEREOF, the parties have executed and delivered this Lease on the date 

first written above. 

IN THE PRESENCE OF: LANDLORD 

                                        JAY PEAK HOTEL SUITES STATESIDE L.P. 

                                        BY. Jay Peak GP Services Stateside, Inc., its General Partner 

Witness William Stenger, Its President 

                                        and duly authorized agent 

                                        TENANT: 

                                        BY:                                                          1 

Witness its duly authorized agent 

State of Vermont                                                                                     1 

County of , ss. 

      At , this _ day of , 201, personally appeared before me William 

Stenger, duly authorized agent on behalf of Jay Peak GP Services Stateside, Inc., general partner of 1 

Jay Peak Hotel Suites Stateside L.P.., and acknowledged this instrument, by him subscribed, to be 

his free act and deed, the free act and deed of Jay Peak GP Services Stateside, Inc., and the free act 

and deed of Jay Peak Hotel Suites Stateside L.P.                                                     i 

                                        Before me, 

                                                     Notary Public                                   i 

                                                     Comm. Exp. 2/10/15 

State of Vermont                                                                                     i 

County of 

      At , this — day of .201, personally appeared before me 

             duly authorized agent on behalf of , and acknowledged this 

instrument, by him subscribed, to be his free act and deed and the free act and deed of 

                                                                                                     1 

                                        Before me, 

                                                     Notary Public                                   1 

                                                     Comm. Exp. 2/10/15 
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           GROUND LEASE AGREEMENT 

        JAY PEAK HOTEL SUITES STATESIDE L.P. 

   THIS LEASE is entered into by and between: 

      JAY PEAK, INC., a Vermont corporation, with a principal place of 

      business at Route 242, Jay, Vermont (hereinafter called "Ground Lessor"), 

                  And 

      JAY PEAK HOTEL SUITES STATESIDE L.P., a Vermont limited 

      partnership with a principal place of business at Route 242, Jay, Vermont 

      (hereinafter called "Ground Lessee"): 

   1. Description of Premises. Ground Lessor hereby leases to Ground Lessee land 

only, together with specified benefits and subject to specified burdens thereto, consisting 

of a portion of the Jay Peak Resort owned by Ground Lessor (the `Resort"), Jay, 

Vermont, being various parcels of land located near .or adjacent to the Jay Peak 

Championship Golf Course and Stateside Base area ski trails. at the Resort, all as is more 

specifically depicted in a plat entitled " Jay, Vermont, 

Boundary of Lease Land", dated .201 prepared by 

            recorded in Slide No. in the Jay Land Records, a 

copy of which is attached hereto and made a part hereof as Exhibit A (the "Premises'), 

for the purpose of Ground Lessee constructing approximately eighty four (84) cottage / 

mountain chalet units with one, -two or more bedrooms in each (the "Improvements"). 

Any development on the Premises by Ground Lessee shall be in accordance with all state, 

local and federal laws, regulations, ordinances and rules. 

   2. Commencement and-Term. The term of this Lease shall commence upon 

  .. ..... ... ._._ ............. .. 

         201 and the term shall expire on , 2061, unless 

sooner terminated. 

   3. Mental Payments. Ground Lessee agrees to pay the annual rental of Ten 

Dollars ($10.00). 

   4. Net Lease. This is a "net lease" and the Ground Lessor shall not be required 

to provide any services or do any acts in connection with the demised Premises except as 

specifically provided herein, and the rent reserved hereunder shall be paid to the Ground 

Lessor without any claims on the part of the Ground Lessee for diminution or abatement. 

   5. Use of Premises. Ground Lessee shall use the demised Premises only to build 

and operate the Improvements, either directly or through designated independent 

contractors, and related like kind purposes, including without limitation parking, food 

services and other services in conjunction with and in conformity with the operations of 
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the Resort-. Ground Lessee shall in any event build and operate the Improvements in strict 

conformity with the overall :master."plan of-the Resort as diefatet by the Ground .Lessor. 

This provision shall be void.if it is in violation of any state or federal statute or if if is an. 

unlawful restraint on alienation. 

           6. Parking Area. The Ground Lessee and. its $ubtenant(s) .and .guests shall have 

the non-exclusive use . of the .packing areas, :if any, contained within the Premises, As . 

depicted on Exhibit A Ground Lessor agrees that .it shall not use such packing facilities 

or. allow their!use.:except as an.appurtenance:;to and, consistent vsnth Ground Lessee's use 

and with Ground Lessor's expansion of the Resort, G round" .'Lessft and Its subtenant(s) 

and guests shall also have the right to park on .portions of the R. soI jowned and retained 

by Ground Lessor, adjacent or in close proximity to the Pieilu" ses :to be determined: by 

Ground"Lessor in its isolddjqcretion.s 

           7. Taxes. Ground Lessee shall, during the ot~this Leas ay and.discharge 

punctually, aT and when the same shall become ~~ d payable;: all , special and' 

general assessments,:water. rents, .rates and,c ~ ~sewe eats, i~nd:oth vemmental. 

impositions and ,charges of every kind and roaturghatsg~r extraord _ as well as . 

ordinary; and-each tnd every installment thereo£wh h = all or may, during the term.of 

this lease, be :charged levied, laid, assessed; mposedy be rile due ;;and payable, or;lieus 

upon or for;. or with respect io the :'°~ ;. or any p f, nor any Improvements;                                               en 

appurtenances; or equipmentwdor. d s or e: rem, of any 

part_ thereo~:;together vh't' all mteiest d pe it emo' tiiider° or by'vutue of all 

present.-onfiihice'laws -,noes, r ,>o. r;re ations:of the fedora m t                                                                                         3  i 

state; county, town r d of ally other goveriimentaI authorttres: 

whatsoever,'aad a' iargessfor: ter, steam, heat, gas, hotvsrater, electricity;. 

hght.and powe or services; hod to the Premises or the occupants; . 

thereof during the°.                                                                                                                                         fl 

                Lti essor ishall. furnish all;xequued :utilities' and 

otb , y servic cluduig, bufnot 1iited to, heat, water, vxaste                                                                                                f 

disk" tower; n ~e foregoing;. Gronnd.],essorahallot on acunt. 

of this ';able .u, " ..aw of water supply or sewer service or electric current-,. 

or of any by anv i ty, or for injury-to persons.. (including: death) or damage to., 

property cause g.from steam;: gas, sewage; eleetricit,,, water; ram or Snow 

which may flog. :n or to any part of the;denused Premises, or fivra anypipes, 

appliances of pluc ,vah of the 4ame or frorn the street or. subsurface of fi6hi.any' 

other ;place: vwittun' or witltotkt the-Resort,^ or fort interfee>kce rivith `light or: other 

utcgrpoxeal h giidi aments ti .ensements,'liowever caused, .ext epttas due to the _gross 

negligeaee or the wilfiil acts othe Ground Lessor Ground "Lessee specifically agrees to 

pay'all charges fot:gas, electricdy, water, light, sewer; heat, power an;l/or other services 

used or charges imposed in or about or .siipplied to .the Premises;. and shall indemnify 

Gxoundl essor against any. and all liability on account of such...charges, 

           9. MaintenaAce of Improvements, : Ground Lessee:shall ;at all times during _the: 

term of this :lease, at rts o~vr cost_ and,expense, kr and maintain;, or cause #o be..kept. 
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        and maintained, in repair and good condition (ordinary wear and tear accepted), all 

        Improvements on the Premises (other than improvements which serve as access to and 

        from the Premises, including all roadways, easements and rights of way, whether located 

        thereon or elsewhere at the Resort, which shall be the responsibility of Ground Lessor), 

        and shall use all reasonable precaution to prevent waste, damage, or injury to same. 

        Ground Lessor shall not be required to make any improvements, repairs, or alterations in 

        or to the Premises during the term of this Lease, other than to roadways and other rights 

        of way into and from the Premises. Ground Lessee shall indemnify and save the Ground 

        Lessor harmless from and defend Ground Lessor against any and all costs, expenses, 

        claims, losses, damages, fines orpenalties, including reasonable attorneys' fees, because 

        of or due to Ground Lessee's failure to comply with the foregoing. 

           10. Compliance with Laws. Ground Lessee, at its sole expense, shall comply 

        with all laws, orders and regulations of federal, state, and municipal authorities; and with 

        any direction of any public officer, pursuant to law; respecting the -use or occupancy of 

        the Premises, and the construction of all Improvements. Ground Lessee, at its sole 

        expense, shall obtain all licenses or permits which may be required for the conduct of its 

        business or operations, or for the construction of the Improvements and the making of _ 

        repairs, alterations or additions to the Improvements or Premises. Ground Lessor where 

        necessary will join with the Ground Lessee at its own expense in applying for all such 

        permits or licenses. Ground Lessee shall not use or occupy the Premises for unlawful 

        purposes or purposes in conflict with the master plan of the Resort or the Resort's other 

        operations. 

           11. Condition of Premises. Ground Lessee acknowledges that it has had 

        sufficient opportunity to inspect the Premises and accepts the Premises in its present 

        condition and without any representation or warranty by the Ground Lessor under this 

        Lease as to the condition of any improvements which are located in, on, or under the 

        Premises and improvements which serve the Premises but are not located thereon, or as 

        to the use or occupancy which may be made thereof. Ground Lessee acknowledges that 

        Ground Lessor and Ground Lessor's agents have made no representation or warranties as 

        to the condition or use of the Premises. At the expiration or early termination of this 

        Lease, the Ground Lessee, but only if requested in writing by Ground Lessor in Ground 

        Lessor's sole-discretion, shall remove all Improvements and shall peaceably surrender the 

        Premises in as good condition as they were in at the beginning of the term, reasonable 

        wear and tear accepted. Absent such written request by Ground Lessor to remove the 

        Improvements, Ground Lessee upon expiration or early termination of this Lease shall 

        leave the Improvements as is, and the Improvements shall immediately become the 

        owned property of Ground Lessor. Ground Lessee by its signature hereto acknowledges 

        and agrees that in consideration of the mutual covenants contained herein and in 

        consideration of such financial considerations as are contained in the Limited Partnership 

        Agreement that governs Ground Lessee and its limited partners, the Improvements are 

        being built for the benefit of both the Ground Lessor and Ground Lessee, and in 

        conjunction with and to benefit the operations of the Resort. 
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   12. Alterations and improvements. Ground Lessee may make alterations, 

additions and Improvements to the Premises from time to time and all of such alterations, 

additions or Improvements shall be and remain the property of Ground Lessee at all times 

during the term of this Lease and any extensions or renewals thereof. With the prior 

written consent of Ground Lessor in writing, Ground Lessee at its sole expense may 

demolish and remove any and all Improvements on the Premises owned by it. 

   Ground Lessee shall not be required to remove any alterations, additions or 

Improvements, provided, however, Ground Lessee's failure to do so prior to the 

termination or expiration of this Lease shall be deemed abandonment thereof and, at 

Ground Lessor's option, title thereto shall vest in Ground Lessor In the case of removal 

or demolition of any Improvements, Ground Lessee shall level the Premises and remove 

all rubble. 

   13. Ground Lessee's Default. A default or an event of default shall be defined 

as follows (an "Event of Default"): 

   (a) If default shall be made in the due :and punctual payment of any rent or 

   additional rent or other sums payable under this. Lease, or any part thereof; when 

   and as the same shall become due and such default shall continue for a period of 

   thirty (30) days after written notice by Ground Lessor to Ground Lessee; or 

   (b) if default shall be made by the Ground Lessee in the performance or 

   compliance with any of the agreements, terms, covenants, or conditions in this 

   Lease other than those referenced Mi the foregoing subparagraph (a), and shall not 

   be cured within a period of thirty (30) days after notice by the Ground Lessor to 

   the Ground Lessee specifying the event ..of default, or in the case of a default 

   which cannot with due diligence be cured within said thirty (30) day period, if the 

   Ground Lessee fails: to commence :within said thirty (30) day period the steps 

   necessary to cure the same and thereafter to prosecute the cure of such default 

   with due diligence; or 

   (c) If the Ground'Lessee shall file a voluntary petition in bankruptcy or shall be 

   adjudicated a banlqupt or insolvent, or if there shall be appointed a receiver or 

   trustee of all or substantially all of the property of the Ground Lessee, or if the 

   Ground Lessee shall make an assignment for the benefit of one of Ground I 

   Lessee's creditors; g 

     Upon the occurrence of one or more Events of Default, in addition to any 

other rights or remedies the Ground Lessor may have, the Ground Lessor shall have the 

right to immediately re-enter and regain possession of the Premises and to exclude the 

Ground Lessee from further use, occupancy, and enjoyment thereof. The Ground Lessee 

waives any and all claims which the Ground Lessee may have against the Ground Lessor, 

regardless of when the same arise, on account of such regaining of possession by the 

Ground Lessor or such exclusion. In particular, but not by way of limitation, the Ground 

Lessor may remove all persons and property from the Premises and may store such 
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       property in a public warehouse or elsewhere at the cost of and for the account of the 

       Ground Lessee, all without service of notice or resort to legal process and without being 

       deemed guilty of trespass or becoming liable for any loss or damage which may be 

       occasioned thereby. 

             Should the Ground Lessor elect to re-enter, as provided herein, or should 

       the Ground Lessor take possession pursuant to legal proceedings or pursuant to any 

       notice provided for by law, the Ground Lessor may either terminate this Lease or may 

       from time to time, without terminating this Lease, make such alterations and repairs as 

® the Ground Lessor deems necessary in order to relet and operate the Premises. The 

~l Ground Lessor may relet and operate the Premises or any part thereof for such term or 

       terms which may be for a term extending beyond the term of this Lease, and at such 

       rental or rents and upon such other terms and conditions as the Ground Lessor, in its sole 

       discretion deems advisable. Upon such reletting, all rental thereby received by the 

       Ground Lessor shall be applied: first, to the payment of any indebtedness or rent due 

       hereunder from the Ground Lessee to the Ground Lessor; second, to the payment of any 

       costs and expenses of such reletting, including brokerage fees and attorneys' fees, and 

       costs of any such alterations and repairs as the Ground Lessor may make to facilitate such 

       re-rental; and, third, the residue, if any, shall be held by the Ground Lessor and applied in 

       payment of future rent as the same may become due and payable hereunder. No such re- 

       entry or taking possession of the Premises by the Ground Lessor shall be construed as an 

       election on its part to terminate this Lease unless a written notice of such intention be 

       mailed to the Ground Lessee or unless the termination thereof be decreed by a court of 

       competent jurisdiction, at which time all amounts recovered by. Ground Lessor by 

       reletting and operating the Premises may be kept by it. 

             Notwithstanding any such reletting without termination, the Ground 

       Lessor may, at any time thereafter elect to terminate this Lease for such previous breach. 

       Should the Ground Lessor at any time terminate this Lease for any breach, in addition to 

       any other remedies it may have, the Ground Lessor may recover from the Ground Lessee 

       all damages the Ground Lessor may incur by reason of such breach, including the costs of 

       recovering the Premises and reasonable attorneys' fees. Ground Lessee also consents and 

       agrees that any rights granted hereby or-expressed herein as to the Premises, as a result of 

       Ground Lessee's default, shall also appertain to any of Ground Lessee's Improvements 

       on the Premises or serving the Premises but not located thereon. 

          14. Ground Lessor's Rieht to Perform Ground Lessee's Obligations. If the 

       Ground Lessee is in default of any provision of this Lease, other than the provisions 

       requiring the payment of rent, and the Ground Lessor shall give to the Ground Lessee 

       written notice of such Event of Default, and if the Ground Lessee shall fail to cure or 

       commerce to cure such Event of Default within thirty (30) days after the receipt of such 

       notice, then the Ground Lessor may cure such Event of Default for the account of the 

       Ground Lessee, and any sums reasonably expended by the Ground Lessor in connection 

       therewith shall be deemed to be additional rent and payable upon written demand by 

       Ground Lessor. 
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        15. Right of Access. The Ground Lessor and its representatives may enter upon 

any Improvement located on the Premises at any reasonable time for the purpose of 

inspections relating to compliance with this Lease. 

        16. Easement. Subject to all covenants, conditions, restrictions, reservations, 

encumbrances, rights-of-way, public dedications, easements and other matters of record 

in the Land Records of the Town of Jay, Vermont or the applicable District 

Environmental Conservation office, Ground Lessor hereby grants to the Ground Lessee 

and its successors and assigns, for their benefit and for the benefit of their respective            1 

agents, invitees and guests (collectively, the "Grantees'l, a perpetual, non-exclusive 

easement on, over, along, across, through, above and below the Premises and the Resort,             ` 

including without limitation a perpetual, non-exclusive easement to use all sidewalks,               j 

terraces, pathways, walkways, hallways and any other connecting passageways between.-, 

the Improvements and other improvements located on the Resort and the Resort itself 

Said perpetual, non-exclusive easement is granted for the following.purposes: (a) ingress 

and egress to and from the Improvements from Town Highway No. 242, _ and from the 

interior roadways lying within the Resort; (b) :motor vehicle parking and lighting; (c) the 

use of walkways, hi7cing, downhill and cross country ski. and snowboarding and other 

accessible trails and facilities within the Resort, subject to the rights of Owner to restrict 

or limit access to, and charge fees in connection with the use of such areas as provided in 

Sections 17 and 18 below; and (d) the constriction, installation, maintenance, repair and 

use of overhead and underground utilities and. other appurtenant works, including without 

limitation, electricity, water, sewer, telephone -and cable utilities in those locations as 

finally constructed and in such additional locations as may be reasonably necessary from 

time to time to provide reliable and adequate utility services to the Improvements. The 

easement granted hereby shall not by itself entitle any of the Grantees to enter or use the 

facilities and structures located within the Resort, and shall not preclude Owner from 

constructing father permanentstructures and other improvements in the Resort. 

        17: - Use of--Imnrovements and Resort by Ground Lessor, Ground Lessee and 

Others. Except as provided in Sections 16 and 18 hereof; nothing contained in this 

.Lease shall limit the ability. of Ground Lessor, Ground Lessee, or their employees, agents, 

invitees, guests, staff, prospects, licensees, lessees, and customers from using the 

Improvements or Resort for all lawful purposes authorized by Ground Lessor or Ground 

Lessee, including. without limitation for constructing, installing, laying; re-laying, 

operating, restoring, repairing, using and maintaining: (i) structures, terraces and 

improvements located or to be looted on or adjacent to the Premises; (ii) roads, 

walkways, culverts, stormwater drainage works, parking areas, lighting, and directional 

and sales signage; (iii) downhill skiing, snowboarding, cross country skiing, snowshoe 

and hiking trails, golf and other recreational facilities and trails in existing locations on 

the Resort, whether owned, constructed or leased by or to Ground Lessor, and in other 

locations that may be established in the future by Ground Lessor in its sole discretion; 

(iv) landscaping and gardens in such locations and in such vegetative varieties as Ground 

Lessor or Ground Lessee in their sole discretion may determine from time to time; (v) 

overhead and underground utilities, including without limitation, electricity, water, sewer, 

telephone and cable utilities, hookitps, connections, pipelines, electrical wires, and 
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        appurtenant works; and to grant to the appropriate utility service providers such 

        easements as they may reasonably require in connection therewith; and (vi) other 

        structures and works reasonably necessary to effectively obtain the benefit of the 

        aforesaid easement rights; and in connection therewith, to use maintenance and other 

        equipment in the Premises or in the Resort. In addition, nothing contained in this Lease 

        shall prohibit Ground Lessor from granting other easements or licenses to use the 

        Premises or Resort to third parties. Further, all use of the Resort is subject to Ground 

        Lessor's right, in its sole discretion, to limit or restrict access to, or charge fees in 

        connection with the usage of, certain portions of the Resort that are part of its systems of 

        ski or snowboarding trails, golf facilities and other recreational or maintenance facilities, 

        provided that such limitations or restrictions do not unreasonably restrict access to the 

        Improvements; and use of the Improvements and Resort shall be subject to such 

        reasonable rules and regulations as Ground Lessor may impose in connection with the 

        health, welfare and safety of the residents and visitors to the Resort; in order to preserve 

        and protect the natural beauty of the Resort, and in connection with the operation by 

        Ground Lessor of the recreational aspects of the Resort, including without limitation golf 

        facilities, other accommodations, other amenities and ski and snowboarding trails. 

            18. Limitations on Use of Improvements. The Premises shall not be used by 

        Ground Lessee or any of the Grantees for any uses which would materially interfere with 

        any other parties' use of the Premises or Resort as provided herein and they shall not 

        construct or place any structures or objects on the Premises, other than the Improvements 

        by Ground Lessee or by Ground Lessor or Ground Lessee for the purposes of roadway 

        and building construction, utilities' placement and. maintenance, paving, grading; 

        landscaping or the like, as contemplated in this Lease. The Ground Lessee and Grantees 

        shall not permit or license any use of the Premises except as may otherwise be allowed 

        under this Lease. 

            19. Insurance. During the term of this Lease, the Ground Lessee, at its sole cost 

        and expense, and for the benefit of the Ground Lessor, shall carry and maintain 

        comprehensive public liability insurance, including property damage, insuring the 

                   1. Ground Lessor against liability for injury to persons or property occurring in or about the 

        Premises and areas serving the Premises and any parking areas used by or on behalf of 

        the Ground Lessee or arising out of the ownership, maintenance, use, including the-sale 

        of liquor, or occupancy thereof. The coverage of such insurance shall not be less than 

        Two Million Dollars ($2,000,000.00) for public liability insurance, not less than One 

        Million Dollars ($1,000,000.00) for property damage and an umbrella policy of not less 

        than Four Million Dollars ($4,000,000.00) for both. 

                All insurance policies maintained by Ground Lessee pursuant to the terms 

        of this Lease shall name Ground Lessor and Ground Lessee as insureds as their respective 

        interests may appear and shall be written as primary policies which do not contribute to 

        and are not in excess of coverage which Ground Lessor may carry. All such insurance 

        policies shall require the insurance carriers to provide the Ground Lessor with at least 

        thirty (30) days written notice prior to termination or cancellation of any policy. At the 

        commencement of the term of this Lease and thereafter not less than thirty (30) days prior 
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     to the expiration date of any policy required hereunder, Ground Lessee shall deliver to 

     Ground Lessor certificates of insurance. 

            20. Quiet Eniovment. Ground Lessor covenants and agrees with Ground Lessee 

     that upon Ground Lessee paying said rent, and performing all the covenants and 

     conditions aforesaid on Ground Lessee's part to be observed and performed, Ground 

     Lessee shall and may peaceably and quietly have, hold and enjoy the Premises hereby 

     demised, for the term aforesaid, subject, however, to any underlying mortgages, or any 

     restrictions, easements or covenants benefiting the Resort and its guests, whether 

     referenced herein or set forth in instruments of record or regulating the Resort. 

            21. Assignment and Sublettine This Lease may -not be assigned or sublet by 

     the Ground Lessee without the prior written consent .of the Ground Lessor. 

     Notwithstanding the foregoing, it is agreed by the parties,hereto that Ground Lessee may 

     sublet to one or more tenants for the purpose of operating the Premises and leasing out 

     the Improvements for commercial purposes, subject at all times to the provisions hereof. 

            22. Indemnification of Ground Lessor: Except for claims arising out of acts 

     caused by the gross negligence or wHKW misconduct of the Ground Lessor or its 

     representatives, the Ground Lessee shall indemnify and defend the Ground Lessor, at the 

     Ground Lessee's expense, against all claims, expenses, and liabilities arising from (a) the 

     use or operation of or any occurrence in, on er- about the. Premises and any parking area 

     or easement or right of way used by or on behalf of the Ground Lessee and in, on, under 

     or about areas serving the Premises; (b) any default by the Ground Lessee hereunder, or 

     (c) any act of negligence of the Ground Lessee or ,its agents, directors, employees, 

     invitees, guests or licensees. 

            23. Condemnation. If at any time during the term of this Lease a substantial 

     portion of the: Premises (meaning thereby so much as shall render the Premises to any 

     extent unusable by Ground Lessee, as reasonably determined by Ground Lessee) shall be 

     taken by exercise of the: right of condemnation or eminent domain or by agreement 

- -- between Ground Lessor and those authorized to exercise such rights (all such proceedings

     being collectively designated as a' "taking in condemnation" or a "taking'), this Lease 

     shall at the option of Ground Lessee terminateand. expire on the date of such taldng and 9 

     the rent and other amounts: payable to Ground Lessee hereunder shall be apportioned and 

     paid to the date of such taking. Ground Lessee shall have no right to interpose, prosecute 

     or collect a claim against the Ground Lessor in any proceedings for taking in 

     condemnation, for the loss of the value of this Lease or improvements made by the 

     Ground Lessee to the Premises, provided, however, that the Ground Lessee may claim 

     and recover from the condemning authority, but not from the Ground Lessor, such 

     compensation as may be separately awarded or recoverable by the Ground Lessee in 

     Ground Lessee's own right on account of any and all damage to Ground Lessee's 

     Improvements, or to its operation by reason of taking in condemnation and for and on     J 

     account of any cost or loss to which Ground Lessee might be put in removing Ground 

     Lessee's Improvements, fumiture, fixtures and equipment: Any award for the value of the 
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        land and loss of rent shall belong to the Ground Lessor, and Ground Lessee shall not be 

        entitled to share in any such award on account of any leasehold interest. 

            If the title to less than a substantial portion of the Premises shall be taken in 

        condemnation so that the operations conducted on the Premises can be continued without 

        material diminution, this Lease shall continue in full force and effect at the option of 

        Ground Lessee. If the taking does not amount to a substantial portion but does materially 

        adversely affect the Ground Lessee's ability to conduct Ground Lessee's operation on the 

        Premises, the rent from and after the date of the vesting of title in the condemner shall be 

        equitably adjusted by the Ground Lessor to reflect the diminished value of the Premises 

        to the Ground Lessee as a direct result of the condemnation. Any award for a partial 

        taking shall be vested as set forth in the prior paragraph relating to the total taking in 

        condemnation.. 

            24. Priority of Mortgages. It is understood and expressly agreed between the 

        parties that this Lease shall always be subject and subordinate to any present or future 

        mortgages on the Premises; provided, however, Ground Lessee may require as a 

        precondition to any such subordination that the mortgagee agree to honor this Lease in 

        the event of foreclosure and, in return, Ground Lessee shall agree to attorn to such 

        mortgagee. 

            25. Cumulative Remedies. Ile remedies of the Ground Lessor herein shall be 

        cumulative and not alternative, and not exclusive of any other right or remedy available 

        to the Ground Lessor. 

            26. Holdover Tenancy. Any holding over by the Ground Lessee after the 

        termination of this Lease shall be on a day to day basis at the rent in effect at the time of 

        the holding over prorated on a daily basis. The covenants and agreements contained 

        herein shall remain in force during the period of any holding over insofar as applicable. 

            27. Right of Entry. The Ground Lessor expressly reserves an assignable 

        perpetual, non-exclusive easement or easements of ingress and egress and for all utility 

        installations and maintenance over, across and under all the roadways and parking areas 

        as described on Exhibit A hereto to be exercised in a reasonable manner which does not 

        materially detract from the value and use of the Ground Lessee. Ground Lessor further 

        reserves for itself and its assignees, the ownership of all equipment, utility lines and other 

        fixtures installed in connection therewith. The Ground Lessor, including its designees, 

        contractors, successors and assigns, shall have the right in its and their sole discretion, 

        from time to time to enter the Premises and to take all action necessary or convenient for 

        the purpose of completing construction on the Premises or any part thereof and any 

        Improvements thereon or located or to be located thereon and for the repair, replacement 

        and maintenance purposes which the Ground Lessee fails to do, provided, however, such 

C activity shall not unreasonably interfere with the use and enjoyment by the Ground 

        Lessee, their guests and invitees. 
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     28. Waiver. The failure of the Ground Lessor to insist upon a strict performance 

of any of the terms, conditions and covenants herein, shall not be deemed a waiver of any 

rights or remedies that the Ground Lessor may have and shall not be deemed a waiver of 

any subsequent breach or default in the terms, conditions and covenants herein contained. 

     29. Invalidity or Inapplicability of Clause. If any term or provision of this 

Lease or the application theieof to any person or circumstances shall, to any extent, be 

invalid or unenforceable, the remainder of this Lease, or the application of such term or 

provision to persons or circumstances other than those as to which it is held invalid or 

unenforceable, shall be. affected thereby, and each term and provision of this Lease shall 

be valid and be enforced to the fullest permitted by law. Any portion of this Lease 

determined to be invalid or unenforceable shall, to the extent possible, be reformed to 

accomplish its intended effect. 

     30. Captions. The parties mutually agree that the headings and captains     S 

contained in this Lease are inserted for convenience of reference only, and are not to be 

deemed part of or to be used in construing this Lease. 

     31. Notices. Service of all notices under this.Lease shall be sufficient if delivered 

personally or if mailed via registered mail to the party involved at the address hereinafter 

set forth, or at such other address as such party may provide in writing from time to time. 

Any such notice mailed to such address shad be. effective when deposited in the United 

States mail, duly addressed and with postage prepaid. 

           Ground Lessor's Address: Ground Lessee's Address: 

           Route 242 Route 242 

           Jay, Vermont 05859 Jay, Vermont 05859 

     32. Successors or Assigns. Except as otherwise provided herein, the covenants 

and agreements herein. contained. shall subject to the provisions of this Lease, bind and 

inure to; the benefit of the Ground I:essor, its. successors and assigns; and Ground Lessee, 

and it successors and assigns: 

     33. Entire. Agreement: Amendments. It is expressly understood and agreed by 

and between the parties. hereto that this Lease sets forth all the promises, agreements, ' 

conditions, inducements and understandings between Ground Lessor and Ground Lessee J 

relative to the demised Premises and that there are no promises, agreements, conditions, 

understandings, inducements, warranties or representations, oral or written, express or 

implied, between them other than as herein set forth and shall not be modified in any J 

manner except by an instrument in writing executed by the parties. 

     34. Recording. The parties agree that this Lease or a Memorandum of Lease may 

be recorded at Ground Lessee's option in the Land Records of the Town of Jay. 
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                       this day of , 201 . IN WITNESS WHEREOF, the parties have executed this Lease as of 

                       In the Presence of GROUND LESSOR: 

                                                                                 JAY PEAK, INC. 

r                                                                                By. 

                                                                                     William Stenger, President and 

                                                                                          Duly Authorized Agent 

                                                                                 GROUND LESSEE: 

                                                                                 JAY PEAK HOTEL SUITES STATESIDE L.P. 

                                                                                 BY: JAY PEAK GP SERVICES STATESIDE, INC, 

                                                                                 General Partner 

                                                                                 By: 

                                                                                     William Stenger, President and Duly 

                                                                                     Authorized Agent 

                       STATE OF VERMONT 

                       COUNTY OF , SS.: 

                                At in said County this day of , 

                       201 personally appeared William Stenger, Duly Authorized Agent of JAY PEAK, 

                       INC. and he acknowledged this instrument by him sealed and subscribed to be his free act 

                       and deed and the free act and deed of JAY PEAK, INC. 

                                                                                 Notary Public 

                                                                                 My Commission Expires: 

                       STATE OF VERMONT 

                       COUNTY OF , SS.: 

                                At , this _ day of .201 personally appeared 

                       William Stenger, duly authorized agent on behalf of JAY PEAK GP SERVICES 

                       STATESIDE, INC., general partner of JAY PEAK HOTEL SUITES STATESIDE L.P., 

                       and acknowledged this instrument, by him subscribed, to be his free act and deed, the free 

                       act and deed of JAY PEAK GP SERVICES STATESIDE, INC., and the free act and 

                       deed of JAY PEAK HOTEL SUITES STATESIDE L.P. 

                                                                                 Before me, 

                                                                                                    Notary Public 

                                                                                                    Comm. Exp. _ I 
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r                                                EXHIBIT S 

                       COMAMRCIAL SUBLEASE 

r 

          THIS COMMERCIAL SUBLEASE (the "Sublease") is made this day of 

               20_, between JAY PEAK HOTEL SUITES STATESIDE L.P., a Vermont 

r     limited partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859- 

      9621 (hereinafter referred to as the "Landlord"), and a 

                  with its principal place of business at 

r     (hereinafter referred to as the "Tenant'). 

      1. Demise. Description of Premises. Landlord does hereby demise, let, rent, and sublease unto 

r         the Tenant, and the Tenant hereby hires and rents from the Landlord, certain premises. located at 

          the Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), being the so-called Recreation Center 

          (the "Premises") located at the Resort in one or more buildings, fully improved, pursuant to 

          plans to be attached hereto, for the Tenant's proposed use of the Premises as further set forth in 

          Section 4 below. By its signature below, Tenant acknowledges that Landlord is leasing the 

          Premises from the Resort owner, Jay Peak, Inc. (the "Resort Owner') and subleasing the 

P         Premises to Tenant (the "Lease'). 

      2. Term of Sublease. The Premises are hereby leased to Tenant, subject to all of the terms and 

          conditions contained in this Sublease, for a term of ten (10) years commencing 

                    , 20 and ending , 20_, unless sooner terminated 

          as hereinafter provided or should Landlord's. partners all withdraw from the limited 

          partnership pursuant to various options and mechanisms set forth in the Landlord's 

r         partnership agreement (the "Term'. 

      3. Rent. 

[It' 

          (a) Tenant agrees to pay to Landlord rent in the amount of $ per month 

              during the Term. 

              In addition; Tenant agrees to pay Landlord percentage rent based on Tenant's income 

              during the Term, calculated according to the following formula: 

r 

      4. Use of the Pronerty. 

          (a) The Premises will be used solely for the purpose of the operation of Recreation Center 

              and all related amenities and activities as incorporated into the Premises including but 

              not limited to indoor recreation activities, dining and retail purchases (the "Recreation 

              Center"), all to be operated for the benefit of all members and guests of the Resort, and 

              all to be operated compatible with the standards of similar facilities and with the other 

              Resort accommodations and services. No other, different, or additional use of the 

              Premises shall be permitted except with the prior written consent of the Landlord At no 

              time will the Premises be used for illegal or immoral purposes. If the Tenant's use of the 

              Premises necessitates application for zoning or planning approval or compliance with 

              other municipal or state regulations at any time during the Term, Tenant will prosecute 

r 
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                           and bear the costs of such applications necessary to obtain compliance and approval. 

                           Notwithstanding the foregoing, Landlord will be responsible for insuring that the Resort 

                           Owner install and provide the necessary infrastructure to accommodate and support 

                           Tenant's proposed use of the Premises, as further set forth in the Lease. 

                    (b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises 

                           or any business function therein. 

              5. Insurance. Utilities, and Taxes. The Tenant shall be responsible for and pay all charges for 

                    heat, gas, .hot water, electricity, light and power, and other service or services famished to the 

                    demised Premises. Tenant shall be. responsible for insuring the Premises against fire and other 

                    casualty losses. Tenant shall be responsible for and pay all real estate taxes regarding the 

                    Premises. 

              6. Alterations. 

                    (a) Except as hereinafter expressly provided, the Tenant shall not make or permit to be 

                           made any alterations, additions, changes, or improvemems in or to the Premises or any 

                           part thereof without first obtaining the written consent of the Landlord. 

                                                                                                                j 

                    (b) Before requesting the Landlord's consent, the Tenant shall submit to the Landlord a       i 

                           copy of the detailed plans and specifications of such proposed alterations, changes, 

                           additions or improvements, together with reasonable evidence of the approval of such 

                           alterations, additions, changes, or improvements by any and all municipal, state, federal, 

                           or other govemmenral or other authorities, offices, and departments now existing or 

                           hereafter created having jurisdiction in the Premises. 

                                                                                                                  J 

                    (c) The Landlord and Landlord's agents and employees shall have the right to enter upon 

                           the Premises in a reasonable manner and at all reasonable times during the course of any 

                           such alterations, additions, changes, or improvements for the purpose of inspection and 

....................       determining whether such work conforms to the approved plans and specifications and 

                            e terms of-this Sublease. 

                    (d) Throughout the Temm; the Tenant, at its own cost and expense, will cause any and all 

                           mechanics' liens and perfection of the same which may be filed against the Premises to 

                           be paid and satisfied of record within thirty (30) days after the Landlord sends to the 

                           Tenant written notice by registered mail of the filing of any notice thereof against the 

                           Premises or the Landlord, for or ptuporting to be for labor or materials alleged to be 

                           furnished or to be charged by or for the Tenant at the Pre=mises, or will bond such 

                           mechanics' hens and use reasonable efforts m have such liens discharged by an order of l 

                           a count of competent jurisdiction within such thirty (30) day period. 

                    (e) The Tenant also covenants and agrees that any alterations, improvements, or other worst 

                           once begun will be prosecuted with reasonable diligence to completion and, subject to 

                           the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 

                           encumbrances against the Premises or the Landlord, and will be performed in all 

                                                         2 

                                                                                                                 1.. 
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            respects in accordance with governing law. 

      7. Tenant to Comply With Laws, Etc. The Tenant, at its own cost and expense, will promptly 

         execute and comply with any and all requirements arising at any time affecting the Premises 

         unposed by any present or future law, statute, or governmental authority now existing or 

         hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws, 

         ordinances, acts, rules, regulations, orders, and requirements of every kind and nature applicable 

         to the Premises or any part thereof and all requirements incidental to or the result of any use or 

         occupation thereof The Tenant shall further so comply with each and every rule, order, and 

         requirement of any national, state, municipal, legislative, executive, judicial, or other 

         governmental body, commissioner, or officer or of any bureau or department thereof; wbelher 

         now existing or hereafter created, having jurisdiction over the Premises or any part thereof or 

         exercising any power relative thereto or to the owners, tenants, or occupants thereof. Tenant, 

         however, will not be responsible for any conditions of the Premises or any hazardous substance, 

         as defined by federal and state laws and regulations, that are located at, on, or in the Premises 

         that existed at the commencement of the Term or are not caused by, or in the case of hazardous 

         substances, not placed on or in the Premises by the Tenant 

      & No Waiver. The failure of the Landlord to insist in any one or more instances upon the strict 

         performance of any of the terms, covenants, conditions, and agreements of this Sublease, or to 

         exercise any option herein conferred, shall not be considered as waiving or relinquishing for the 

         future any such terms, covenants, conditions; agreements, or options, but the same shall continue 

 ° and shall remain in full force and effect 

~I 9. Landlord's Rieht of Access. Landlord and Landlord's agents and employees shall have the 

         right to enter the Premises in a reasonable manner and at all reasonable times to examine the 

         same and to show them to prospective investors, guests, purchasers, mortgagees or lessees. 

         Without limiting the foregoing, Tenant ackmowledges by its signature below that Landlord has 

         designated SQ Property Management LLC as its management agent (the "Agent') to manage 

         the Sublease and said Agent will have such access to the Premises as is necessary to insure that 

         Tent is meeting its obligations under the Sublease. 

      10. Mortmes. This Sublease is specifically made subject to and subordinate to any mortgage now 

         existing or placed upon the Premises by Landlord or the Resort Owner, and Tenant shall execute 

         any documentation required by any mortgagee to reflect such subordination. Notwithstanding 

         the previous sentence, the tams of this Sublease shall continue in full force and effect so long as 

         Tenant is in compliance therewith, and any mortgagee or subsequent owner of the Premises 

         shall be bound by the terms of this Sublease and not disturb Tenant's occupancy of the Premises 

         provided Tenant attorns to said mortgagee or subsequent owner. 

      11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

         the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on 

         the Premises in an "as is" condition, and the Landlord has made no promises or representations 

         that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

         after the execution of this Sublease. 

r 
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12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all                                                                                                                                                                                                                                                                                                                                                    r~ 

                             necessary maintenance to all heating, plumbing, electrical, and other systems and equipment                                                                                                                                                                                                                                                                                                                               J 

                             located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully 

                             responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing, 

                             electrical, and other systems and equipment located in or upon the Premises. 

13. Assinrment, Subletting. The Tenant may not assign this Sublease or sublet the Premises 

                             without prior written consent the of Landlord. 

14. Casualty Loss. If, at any time during the Temp, a Substantial Portion of the Premises (as 

                             defined below) shall be damaged or destroyed by fire or other occurrence (including any 

                             occurrence for which insurance coverage was not obtained or obtainable) of any kind or nature, 

                             ordinary or extraordinary, foreseen or unforeseen, Landlord, at Landlord's option and no later 

                             than one hundred twenty (120) days from such fire or .other occurrence, may terminate this 

                             Sublease. $ at any time during the Term, a Substantial Portion of the Premises are damaged or                                                                                                                                                                                                                                                                                                                        .    J

                             destroyed by fire or other oaaumence (includm$ any occurrence for which insutanpe coverage 

                             was not obtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or 

                             unforeseen, Tenant may, no later than one hundred twenty (120) days from such fire or other 

                             ocxrm,ence, at its option, terminate this Sublease. In the event of any such won, Tenant 

                             shall be released from all of its obligations under this Sublease, and the parties shall proceed as 

                             provided in Section 20. In the event lesslian a Substantial Portion of the Premises are damaged 

                             or destroyed, this Sublease shall continue iri:fidfgrce and effect; except that rent shall be abated 

                             on a prorata basis based upon the number of square feet being rendered unusable to Tenant. The 

                             term "Substantial Portion of the Premises" means a portion of the premises that, if subject to 

                             damage, destruction, or a Taking by Condenination (defined m Section 15 below), would render 

                             the remainder of the Premises substantially unusable by the Tenant for the purposes set forth in 

                             Section 4 above. 

15. Condemnation or Eminent-Domain. 1f,..at any time during the Tenn, title to a Substantial 

                             Portion of-the Premises shall be taken by exercise of the right of condemnation or eminent 

                             domain or by agieerneor between Landlord and those authorized to exercise such right (all such 

                             proceedings being collectively referred to as a `Faking in Condemnation'), this Sublease shall 

                             terminate and expire on the date of such taking and the rent shall be apportioned and paid up 

                             thraugh the date of the award. That portion of the award attnbutable solely to the Landlord shall 

                             belong solely to Landlord. That portion of the award attributable solely to the Tenant shall 

                             belong solely to Tenant. In the evert of any such termination, Tenant shall be released from all 

                             Of its obligations .under this Sublease, and the parties shall proceed as provided in Section 21. If 

                             title to less than. a Substantial Portion of the Premises is taken in condemnation, so that the 

                             business of the Tenant may continue without material dimim>tion, this Sublease shall continue in 

                             full force and effect In the event of such partial condemnation, rent shall be abated on a prorata 

                             basis based upon the number of square feet being rendered unusable to Tenant. Any award from 

                             the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and 

                             any award for partial condemnation attributable solely to the Tenant shall belong solely to 

                             Tenant 

16. Personal Proneriy Tenant shall be solely responsible for all personal property placed upon the 

                                                                                                                                                                                                                                                                                                                                                                                                                                              7 
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         Premises during the Tenn and renewals hereto, if any, which responsibility shall include by way 

         of illustration and not by way of limitation, payment of all taxes and fees assessed against the 

         personal property and insurance for all personal property. Further, at the expiration or earlier 

         termination of this Sublease, the Tenant shall remove all such personal property from the 

         Premises exercising due care not to damage the Premises by such removal. The Tenant shall 

         repair any and all damage done to the Premises by the removal of such personal property. 

     17. Default If any one or more of the following events ("Events of Default') shall happen: 

         (a) If default shall be made in the due and punctual payment of rent payable under this 

            Sublease, or any part thereof, when and as the same shall become due and payable, and 

            such default shall continue for a period of fifteen (15) days after the Tenant receives 

            written notice from Landlord that such rent has not been paid; or 

         (b) If default shall be made by Tenant in the performance or compliance with any of the 

            agreements, terms, covenants, or conditions in the Sublease, other than as referred to 

            above, for a period of thirty (30) days after Tenant receives notice from Landlord 

            specifying the items in default, or in the case of a default or contingency that cannot with 

            reasonable due diligence be cured within such thirty (30) day period, if Tenant fails to 

            commence within such thirty (30) day period the steps necessary to cure the same and 

            thereafter to prosecute the curing of such default with reasonable due diligence (it being 

            understood that the time of Tenant within which to cure shall be extended for such 

            period as may be necessary to complete the same with all reasonable due diligence); or 

         (c) . If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

            or insolvent, or if there shall be appointed a receiver or trustee of all or substantially all 

            of the property of the Tenant, or if Tenant shall make any assignment for the benefit of 

            Tenant's creditors, or if the Tenant shall vacate the Premises, and any such condition 

            shall continue for a period of thirty (30) days after notice from Landlord specifying the 

            matter involved; 

         then, and in any such event, Landlord at any time thereafter may gave written notice to Tenant 

         specifying such event or events : of default and stating that this Sublease and the term hereby 

         demised shall expire and terminate on the date specified in such notice, and upon the date so 

         specified, all rights of Tenant under this Sublease shall expire and terminate. Thereafter, the 

         Landlord shall use Landlord's best efforts to relet the Premises. Upon any termination of this 

         Sublease as above-stated, the Tenant shall immediately vacate the Premises and surrender the 

         same to the Landlord as set forth in Section 20. 

     18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to 

         lease the Premises in manner provided for in this Sublease and that Landlord will suffer and 

         permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as 

         herein contained) to occupy, possess, and enjoy the Premises daring the Temp, without 

         hindrance or molestation from Landlord or any person claiming by, fimn, or under Landlord. 

     19. Ouiet Eniovment Landlord covenants that the Tenant, on paying all rent required to be paid 
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          by Tenant; and materially performing the other covenants and undertakings by the Tenant to be 

          performed, shall and may peaceably have and enjoy the Premises for the Term in accordance 

          with the terms of this Sublease. 

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 

          Sublease, peaceably surrender the Premises and all improvements thereon, and Tenant will 

          execute all documents necessary to place marketable title to all improvements in Landlord's 

          name or Landlord's nominee's name, subject only to (a) the mortgages existing at the time of 

          commencement of this Sublease, (b) any changes or additions to which Landlord consented 

          pumiant to Section 6, and (e) any easements, rights of way, conditions, or other encumbrances 

          existing at the commencement of this Sublease. 

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the 

          Premises or any act that constitutes a public or private nuisance. 

22. Holding Over. Any-holding over after the .expiration of the Term. and one month thereafter 

          shall be construed to be a tenancy from month to month at the rent prevailing immediately prior 

          to such holding over (prorated on a daily basis) and shall otherwise be on the terms and 

          conditions herein specified, so far as applicable. 

23. Successors and Assigns. All rights_ and. liabilities herein .given to, or imposed upon, the 

          respective parties hereto shall emend ,to anti' bind the respective successors and assigns of the 

          parties, subject to Section 13 above. 

24. Entire Agreement..Anblicable Law. This Sublease contains the entire agreement of the parties 

          with respect to the Premises; and no representation, inducements, promises, or agreements not 

          embodied in this Sublease be of any force or effect, unless the some are in writing and 

          signed by or on b shall ehalf of the party to be charged The captions of particular Sections are 

          inserted as a matter of convenience only and.in no way affect or define the scope or intent of this 

          Sublease, This Sublease shall be governed by and interpreted in accordance with the laws of the 

          State of Vermont, without regard to conflict of law principles. 

25. Partial Invalidih. If any tens, covenant, or condition of this Sublease or the application 

          thereof to any person .or circumstance shall, to any extent, be invalid or unenforceable, the 

          remainder of this Sublease, or the application of such term, covenant, or condition to persons or 

          circumstances other than those as to which it is held invalid or unenforceable, shall not be 

          affected thereby, and each temp, covenant, or condition of this Sublease shall be valid and be 

          enforced to the fullest extent permitted by law. 

26. Waiver of Rule of Constriction. The parties waive the benefit of any rule that this Sublease is 

          to be construed strictly against one party or the other by virtue of the circumstances of the 

          dratiing of this Sublease. 
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      27. Notices. All notices, requests, and other communications hereunder shall be in writing and 

         delivered and mailed: 

         (a) If to Landlord, to Jay Peak Hotel Suites Stateside L.P., c/o SQ Property Management 

            LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be 

            furnished to Tenant by Landlord in writing. 

         (b) If to Tenant, to , 4850 VT Route 242, Jay, Vermont 

            05859-9621, or at such other address as may be finnished to the Landlord by Tenant in 

            writing. 

      28. Memorandum of Sublease. The parties agree to prepare and record in the Land,Records of 

         the Town of Jay, Vermont a memorandum of this Sublease sufficient to satisfy statutory 

         requirements. 

      29. Obligation of Tenant to Produce Business Records of Tenant. Tenant aelmowledges by 

         its signature below that Landlord, in connection with requirements imposed on it by the so- 

         called EB-5 program under 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) of 

         the Immigration do Nationality Act, may be required to produce evidence of employment 

         and economic activity to substantiate its limited partners' investment and job creation in 

         connection with the construction and operation of the Premises. As such, Tenant hereby 

         agrees to cooperate with Landlord and its Agent in any request made to evidence Tenant's 

         employment and economic activity, including without limitation production for inspection 

         and copying of Tenant's employees' I-9 forts. Additional business records that Tenant 

         agrees to share with Landlord upon request will include without limitation monthly and 

         annual visitor and revenue summaries of the Tenant's business operations. Tenant agrees to 

         provide such information within seven (7) business days of receiving a request from 

         Landlord. 

       29. Proiected Business Activity of Recreation Center. Tenant and Landlord shall 

           cooperate in preparing a. business plan which sets forth rental rates, projected income of 

           the Recreation Center and projected percentage rents due hereunder, and Tenant agrees 

           to operate the Recreation Center in accordance with said business plan. 

         IN WITNESS WHEREOF, the parties have executed and delivered this Sublease on the 

      date first written above. 

      IN THE PRESENCE OF: LANDLORD 

                          JAY PEAK HOTEL SUITES STATESIDE L.P. 

                          BY: Jay Peak GP Services Stateside, Inc., its General Partner 

r 

rWitness                  William Stenger, Its President 

                          and duly authorized agent 

                            7 
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                                       BY: 

Witness its duly authorized agent                                                                 1 

State of Vermont 

County of , ss. 

                                                                                                  1 

       At , this _ day of______, 201., personally appeared before me William 

Stenger, duly authorized agent on behalf of Jay Peak GP Services Stateside, Inc., general partner of 

Jay Peak Hotel Suites Stateside L.P.., and acknowledged this instrument, by him subscribed, to be 1 

his free act and deed, the free act and deed of Jay Peak GP Services'Stateside, Inc.,-and the free act 

and deed of Jay Peak Hotel Suites Stateside L.P. 

                                                                                                  1 

                                       Before me, 

                                                    Notary Public 

                                                    Comm Exp.                                     1 

State of Vermont 

County of , ss.                                                                                   7 

       At ; this _ day of 201, personally appeared before me 

             duly authorized agent.on behalf of , and acknowledged this 

instrument, by him subscribed, to be his free act and deed and the free act and deed of          1 

                                       Before me,                                                7 

                                                    Notary Public 

                                                    Comm. Exp. 

                                                                                                 1 
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P                                          EXHIBIT T 

rCOMIVII/RCIAL SUBLEASE 

        THIS COMNMRCIAL SUBLEASE (the "Sublease") is made this day of 

            , 20_, between JAY PEAK HOTEL SUITES STATESIDE L.P., a Vermont 

     limited partnership with its principal place of business at 4850 VT Route 242, Jay, Vermont 05859- 

     9621 (hereinafter referred to as the "Landlord"), and a 

               with its principal place of business at 

     (hereinafter referred to as the "Tenant"). 

     1. Demise. Description of Premises. Landlord does hereby demise, let, rent, and sublease unto 

        the Tenant, and the Tenant hereby hires and rents from the Landlord, certain premises located at 

        the Jay Peak Resort in Jay, Vermont 05859 (the "Resort'), being the so-called Medical Center 

        (the "Premises") located at the Resort in one or more buildings, fully improved, pursuant to 

        plans to be attached hereto, for the Tenant's proposed use of the Premises as further set forth in 

        Section 4 below. By its signature below, Tenant aclmowledges that Landlord is leasing the 

        Premises from the Resort owner, Jay Peak, Inc. (the `Resort Owner) and subleasing the 

        Premises to Tenant (the "Lease'). 

     2. Term of Sublease. The Premises are hereby leased to Tenant, subject to all of the terms and 

        conditions contained in this Sublease, for a term of ten (10) years commencing 

                  $20 and ending , 20_, unless sooner terminated 

        as hereinafter provided or should Landlord's partners all withdraw from the limited 

        partnership pursuant to various options and mechanisms set forth in the Landlord's 

        partnership agreement (the "Term'). 

     3. Rent. 

        (a) Tenant agrees to pay to Landlord rent in the amount of $ per month 

rduring the Term. 

        (b) In addition, Tenant agrees to pay Landlord percentage rent based on Tenant's income 

rduring the Term, calculated ` according to the following formula: 

     4. Use of Property. 

        (a) The Premises will be used solely for the purpose of the operation of Medical Center and 

            all related amenities and activities as incorporated into the Premises including but not 

            limited to first aid and tending to minor ailments (the "Medical Center"), all to be 

            operated for the benefit of all members and guests of the Resort, and all to be operated 

            compatible with the standards of similar facilities and with the other Resort 

            accommodations and services. No other, different, or additional use of the Premises 

            shall be permitted except with the prior written consent of the Landlord At no time will 

            the premises be used for illegal or immoral purposes. If the Tenant's use of the Premises 

W necessitates application for zoning or planning approval or compliance with other 

            municipal or state regulations at any time during the Term, Tenant will prosecute and 

F 
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      bear the costs of such applications necessary to obtain compliance and approval 

      Notwithstanding the foregoing, Landlord will be responsible for insuring that the Resort 

      Owner install and provide the necessary infrastructure to accommodate and support 

      Tenant's proposed use of the Premises, as further set forth in the Lease. 

   (b) The Tenant is obligated hereunder to oversee any third parties' operation of the Premises 

      or any business fimction therein. 

5. Insurance, Utilities, and Taxes. The Tenant shall be responsible for and pay all charges for 

   heat, gas, hot water, electricity, light and power, and other service or services famished to the 

   demised Premises. Tenant shall be responsible for insuring the.l'remises against fire and other 

   casualty losses. Tenant shall be responsible for and pay all real estate taxes -regarding the 

   Premises. 

6. Alterations. 

   (a) Except as hereinafter expressly provided, the Tenant shall not make or .pemnit to be 

      made any alterations, additions, changes, or improvements in or to the Premises or any 

      part thereof without first obtaining the written consent of the Landlord. 

   (b) Before requesting the Landlord's consent, the Tenant shall submit to the Landlord a 

      copy of the detailed plans and motions of sash, proposed alterations, changes, 

      additions or improvements, together with: reasonable evidence of the approval of such 

      alterations, additions, changes, or improvements: by any and all municipal, state, federal, 

      or other governmental or other authorities, offices, and departments now existing or 

      hereafter created having jurisdiction is the Premises. 

   (c) The Landlord and Landlord's agents and employees shall have the right to enter upon 

      the Premises in a reasonable manner and at all reasonable times during the course of any 

      such alterations, additions, changes, or improvements for the purpose of inspection and 

      deternnining: whether such work conforms to the approved plans and specifications and 

      he teams ofthis Sublease: .... _ ........................... 

   (d) Throughout the Term, the Tenant, at its own cost and expense, will cause any and all 

      mechanics' liens and perfection of the same which may be filed against the Premises to 

      be paid and satisfied of record within thirty (30) days after the landlord sends to the 

      Tenant written notice by registered mail of the filing of any notice thereof against the 

      Premises or the Landlord, for or purporting to be for labor or materials alleged to be 

      famished or to be charged by or for the Tenant at the Premises, or will bond such 

      mechanics' liens and use reasonable efforts to have such liens discharged by an order of 

      a court of competent jurisdiction within such thirty (30) day period. 

   (e) The Tenant also covenants and agrees that any alterations, improvements, or other work 

      once begun will be prosecuted with reasonable diligence to completion and, subject to 

      the provisions of Section 6(d) above, be paid for by Tenant, free and clear of liens or 

      encumbrances against the Premises or the Landlord, and will be performed in all 

                                           I. 
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             respects in accordance with goveming law. 

      I Tenant to Comply With Laws. Etc. The Tenant, at its own cost and expense, will promptly 

         execute and comply with any and all requirements arising at any time affecting the Premises 

         imposed by any present or future law, statute, or governmental authority now existing or 

         hereafter created, foreseen or unforeseen, and with any and all present and future statutes, laws, 

         ordinances, acts, rules, regulations, orders, and requirements of every kind and nature applicable 

         to the Premises or any part thereof and all requirements incidental to or the result of any use or 

         occupation thereof The Tenant shall further so comply with each and every rule, order, and 

         requirement of any national, state, municipal, legislative, executive, judicial, or other 

         governmental body, commissioner, or officer or of any bureau or department thereo& whether 

         now existing or hereafter created, having jurisdiction over the Premises or any part thereof or 

         exercising any power relative thereto or to the owners, tenants, or occupants thereof. Tenant, 

         however, will not be responsible for any conditions of the Premises or any hazardous substance, 

         as defined by federal and stage laws and regulations, that are located at, on, or in the Premises 

         that existed at the commencement of the Term or are not caused by, or in the case of hazardous 

         substances, not placed on or in the Premises by the Tenant. 

      S. No Waiver. The failure of the Landlord to insist in any one or more instances upon the strict 

         performance of any of the terms, covenants, conditions, and agreements of this Sublease, or to 

         exercise any option herein conferred; shall not be considered as waiving or relinquishing for the 

         future any such tears, covenants, conditions, agreements, or options, but the same shall continue 

         and shall remain in fill force and effect 

      9. Landlord's Right of Access. Landlord and Landlord's agents and employees shall have the 

         right to enter the Premises in a reasonable manner and at all reasonable times to examine the 

         same and to show them to prospective investors, guests, purchasers, mortgagees or lessees. 

         Without limiting the foregoing, Tenant acknowledges by its signature below that Landlord has 

         designated SQ Property Management LLC as its management agent (the "Agent) to manage 

         the Sublease and said Agent will have such access to the Premises as is necessary to insure that 

         Tenant is meeting its obligations under the Sublease. 

      10. MortEa es. This Sublease is specifically made subject to and subordinate to any mortgage now 

         existing or placed upon the Premises by Landlord or the Resort Owner, and Tenant shall execute 

         any documentation required by any mortgagee to reflect such subordination. Notwithstanding 

         the previous sentence, the terms of this Sublease shall continue in full force and effect so long as 

         Tenant is in compliance therewith, and any mortgagee or subsequent owner of the Premises 

         shall be bound by the terms of this Sublease and not disturb Tenant's occupancy of the Premises 

         provided Tenant attorns to said mortgagee or subsequent owner. 

      11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

         the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on 

         the Premises in an "as is" condition, and the Landlord has made no promises or representations 

         that the improvements on the Premises shall be renovated, repaired, or improved in any manner 

         after the execution of this Sublease. 
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12. Care of Premises. Tenant, at its sole cost and expense, shall be fully responsible for all 

         necessary maintenance to all heating, plumbing, electrical, and other systems and equipment 

         located in or upon the Premises. Tenant, at Tenant's sole cost and expense, shall be fully 

         responsible for all necessary repairs to and, if necessary, replacement of all heating, plumbing, 

         electrical, and other systems and equipment located in or upon the Premises. 

13. Assignment; Subletbiup, The Tenant may not assign this Sublease or sublet the Premises 

         without the prior written  consent of Landlord 

14. Casualty Loss. K at any time during the Tenn, a Substantial Portion of the Premises (as 

         defined below) shall be damaged or destroyed by fire or other occurrence (including any 

         occurrence for which insurance coverage was not obtained or obtain cable) of any kind or nature,                       7 

         ordinary or extraordinary, foreseen or unforeseen, Landlord, at Landlord's option and no later 

         than one hundred twenty (120) days from such fue or other occwrence; may terminate this 

         Sublease. Iii at any time during the. Tenn, a Substantial Portion of the Premises are damaged or                       J 

         destroyed by fire or other occurrence (including anyy occurrence for which insurance coverage 

         was not obtained or obtainable) of any kind or nature, ordinary or extraordinary, foreseen or 

         unforuseen, Tenant may, no later than one hundred twenty (120) days from such fire or other 

         occurrence, at its option, terminate this Sublease. In the event of any such termination, Tenant 

         shall be released from all of its obligations under this Sublease, and the parties shall proceed as 

         provided in Section 20. In the event less-Ilm a Substantial Portion of the Premises are damaged 

         or destroyed, this Sublease shall continue in fcull,force and effect, except that rent shall be abated 

         on a prrnxta basis based upon the number of square feet being rendered unusable to Tenant. The 

         tee "Substantial Portion of the Premises" means a portion of the premises that, if subject to 

         damage, destruction, or a Taking by Condemnation (defined in Section 15 below), would render 

         the remainder of the Premises substantially unusable by the Tenant for the purposes set forth in 

         Section 4 above. 

 15. Condemnation or Eminent Domain. Ii; at any time during the Term, title to a Substantial 

         Portion of the Premises shell be taken by exercise of the right of condemnation or eminent 

         domain or by agreement between Landlord and those authorized to exercise such right (all such 

         proceedings being collectively referred to as a `Taking in Condemnadon'l, this Sublease shall - 

         terminate and expire•on, the date of such taking and the rent shall be apportioned and paid up 

         through the date of the award. That portion of the award attributable solely to the Landlord shall 

         belong ,solely to Landlord. That portion of the award attributable solely to the Tenant shall 

         belong solely to Tenant. In the event of any such termination, Tenant shall be released from all 

         of its obligations under this Sublease, and the parties shall proceed as provided in Section 21. If 

         title to less than a Substantial Portion of the Premises is taken in condemnation, so that the 

         business of the Tenant may continue without material diminution, this Sublease shall continue in 

         III force and effeck In the event of such partial condemnation, rent shall be abated on a prorata 

         basis based upon the number of square few being rendered unusable to Tenant Any award from 

         the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and 

         any award for partial condemnation attributable solely to the Tenant shall belong solely to 

         Tenant. 

16. Personal Prowty. Tenant shall be solely responsible for all personal property placed upon the 
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r 

r 

         Premises during the Term and renewals hereto, if any, which responsibility shall include by way 

         of illustration and not by way of limitation, payment of all taxes and fees assessed against the 

         personal property and insurance for all personal property. Further, at the expiration or earlier 

         termination of this Sublease, the Tenant shall remove all such personal property from the 

         Premises exercising due care not to damage the Premises by such removal. The Tenant shall 

         repair any and all damage done to the Premises by the removal of such personal property. 

     17. Default. If any one or more of the following events ("Events of Default') shall happen: 

         (a) If default shall be made in the due and punctual payment of rent payable under this 

            Sublease, or any part thereof, when and as the same shall become due and payable, and 

            such default shall continue for a period of fifteen (15) days after the Tenant receives 

            written notice from Landlord that such rent has not been paid, or 

         (b) If default shall be made by Tenant in the performance or compliance with any of the 

            agreements, terms, covenants, or conditions in the Sublease, other than as referred to 

            above, for a period of thirty (30) days after Tenant receives notice from Landlord 

            specifying the items in default, or in the case of a default or contingency that cannot with 

            reasonable due diligence be w-ed within such thirty (30) day period, if Tenant fails to 

            commence within such thirty (30) day period the steps necessary to cure the same and 

            thereafter to prosecute the curing of such default with reasonable due diligence (it being 

            understood that the time of Tenant within which to cure shall be extended for such 

            period as may be necessary to complete the same with all reasonable due diligence); or 

         (e) If Tenant shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt 

            or insolvent, or if there shall be appointed a receiver or trustee of all or substantially all 

            of the property of the Tenant, or if Tenant shall make any assignment for the benefit of 

            Tenant's creditors, or if the Tenant shall vacate the Premises, and any such condition 

            shall continue for a period of thirty (30) days after notice from Landlord specifying the 

            matter involved; 

         then, and in any such event, Landlord at any time thereafter may give written notice to Tenant 

r        specifying such event or events of default and stating that this Sublease and-the term hereby 

         demised shall expire and terminate on the date specified mi such notice, and upon the date so 

         specified, all rights of Tenant under this Sublease shall expire and terminate. Thereafter, the 

         Landlord shall use Landlord's best efforts to relet the Premises. Upon any termination of this 

         Sublease as above-stated, the Tenant shall immediately vacate the Premises and surrender the 

         same to the Landlord as set forth in Section 20. 

r    18. Landlord's Covenants. The Landlord warrants that Landlord has good title to and the right to 

         lease the Premises in manner provided for in this Sublease and that Landlord will suffer and 

         permit the Tenant (so long as the Tenant shall materially keep all the covenants on its part, as 

P        herein contained) to occupy, possess, and enjoy the Premises during the Term, without 

         hindrance or molestation from Landlord or any person claiming by, from, or under Landlord. 

     19. Oulet Enioyment. Landlord covenants that the Tenant, on paying all rent required to be paid 
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      by Tenant, and materially performing the other covenants and undertakings by the Tenant to be 

      performed, shall and may peaceably have and enjoy the Premises for the Term in accordance 

      with the terms of this Sublease. 

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 

       Sublease, peaceably amender the Premises and all improvements thereon, and Tenant will 

       execute all documents necessary to place marketable title to all improvements in Landlord's 

       name or Landlord's nominee's name, subject only to (a) the mortgages existing at the time of 

       commencement of this Sublease, (b) any changes or additions to which Landlord consented 

       pursuant to Section 6, and (c) any easements, rights of way, conditions, or other encumbrances 

       existing at the commencement of this Sublease. 

21. Waste or Nuisance. Tenant shall not commit or suffer to be committed any waste upon the 

       Premises or any act that constitutes a public or private nuisance. 

22. Holding Over. Any holding over after the expiration of the Term and one: pponth thereafter         9 

       shall be construed to be a tenancy from month to month at the rent prevailing immediately prior 

       to such holding over (prorated on a daily basis) ad .shall otherwise be on the teens and        j 

       conditions herein specified, so far as applicable. 

23. Successors and Assigns. All rights: and .liabilities herein, given to, or imposed upon, the 

       respective parties hereto shall extend to and bind the respective: successors and assigns of the 

       parties, subject to Section 13 above. 

24. Entire Agreement Applicable Law. This:Strblease contains the entire agreement of the parties 

       with respect to the Premises; :and no rations, inducements, promises, or agreements not 

       embodied in this Sublease shall be of any force .or effect; unless the same are in writing and 

       signed by or on behalf of the party to be charged. The captions of particular Sections are 

       inserted as a matter oft mvenience only and in no way affect or define the scope or intent of this 

       Sublease. This Sublease shall be governed by and interpreted in accordance with the laws of the 

       State of Vermont; without regard to conflict oflaw principles. 

25. 'Partial Invalidity. .Tf any term, - covenant, or condition of this Sublease or the application 

 -     themof to any person ~or circumstance shall, to any extent, be invalid or unenforceable, the

       remainder of this Sublease, or the application of such term,-covanant, or condition to persons or 

       circ-mostanees. other than those as to which it is held invalid or unenforceable, shall not be 

       affected thereby; and each term, covenant, or condition of this Sublease shall be valid and be 

       enforced to the fullest extant permitted by law. 

26. Waiver of Rule of Construction. The parties waive the benefit of any rule that this Sublease is 

       to be construed strictly against one party or the other by virtue of the circumstances of the 

       drafting of this Sublease. 
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      27. Notices. All notices, requests, and other communications hereunder shall be in writing and 

         delivered and mailed: 

         (a) If to Landlord, to Jay Peak Hotel Suites Stateside L.P., c% SQ Property Management 

            LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as may be 

            famished to Tenant by Landlord in writing. 

r        (b) If to Tenant, to . 4850 VT Route 242, Jay, Vermont 

            05859-9621, or at such other address as may be furnished to the Landlord by Tenant in 

            writing. 

r     28. Memorandum of Sublease. The parties agree to prepare and record in the Land Records of 

         the Town of Jay, Vermont a memorandum of this Sublease sufficient to satisfy statutory 

         requirements. 

G 

      29. Oblieation of Tenant to Produce Business Records of.Tegant. Tenant aclmowledges by 

         its signature below that Landlord, in connection with requirements imposed on it by the so- 

1-1      called EB-5 program under 8 U.S.C.§ 1153 (13)(5)(A) - (D); INA § 203 (B)(5)(A) - (D) of 

         the Immigration & Nationality Act, may be required to produce evidence of employment 

         and economic activity to substantiate its limited partners' investment and job creation in 

a        connection with the construction and operation of the Premises. As such, Tenant hereby 

         agrees to cooperate with Landlord and its Agent in any request made to evidence Tenant's 

         employment and economic activity, including without limitation production for inspection 

r        and copying of Tenant's employees' I-9 forms. Additional business records that Tenant 

         agrees to share with Landlord upon request will include without limitation monthly and 

         annual visitor and revenue summaries of the Tenant's business operations. Tenant agrees to 

r        provide such information within seven (7) business days of receiving a request from 

         Landlord. 

r      29. Prolected Business Activity of Medical Center. Tenant and Landlord shall cooperate 

           in preparing a business plan which sets forth rental rates, projected income ....—.1....., 

           Medical Center and Tenant agrees to operate the Medical Center in accordance with said 

u          business plan. 

r        IN WITNESS WHEREOF, the parties have executed and delivered this Sublease on the 

      date first written above. 

      IN THE PRESENCE OF: LANDLORD 

                          JAY PEAK HOTEL SUITES STATESIDE L.P. 

                          BY: Jay Peak GP Services Stateside, Inc., its General Partner 

r 

      Witness             William Stenger, Its President 

                          and duly authorized agent 

                            7 
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                                      TENANT: 

                                      BY: 

Witness its duly authorized agent                                                                 r 

State of Vermont 

County of , ss.                                                                                   1 

      At , this _ day of , 201 personally appeared before me William 

Stenger, duly authorized agent on behalf of Jay Peak GP Services Stateside, Inc., general partner of 

Jay Peak Hotel Suites Stateside L.P.., and acknowledged this instrument, by him subscribed, to be 1 

his free act and deed, the free act and deed of Jay Peak GP Services Stateside, Inc,.and the free act 

and deed of Jay Peak Hotel Suites Stateside L.P. 

                                                                                                  1 

                                      Before me, 

                                                   Notary. Public 

                                                   Comm. Exp.                                     l 

State of Vermont 

County of , SS.                                                                                   1 

      At ,this _ day. of , 201                     personally appeared before me 

            duly authorized agent.on behalf of , and acknowledged this                            l 

instrument, by him subscribed, to be his free act and deed and the free act and deed of 

                                      Before me,                                                  1 

                                                   Notary Public 

                                                   Comm. Exp. 

                                                           ............................................ 
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             FO QUM 

Leahy intn4duees bill to create'iIO b 

  WASHINGTON—SenatorPatrick, the'Regiona# Center pilor,program. - tionaline:tment'requireinentssetby 

Leah), (ey=Vt.):tSis week introduced launching ambitious decgloprnt hi LSCiS. 

legislation to make, permapent a pro- projects to draw. more tourism and "There is n6 queGtion that termnnt 

gram that has attracted millions of business to the state: and Vermi'ni s .has benefited frprn the Regional Cen- 

doltgxs in direct foreign inyestment ReyionalCenterha-c,moreiol-estnieat terpil~~i n~ ram:'saidLeahy, .1 ac 

                                        %ana created hundreds of new jobs foi projects in the o arks. p"" road to reauthorize the Regional 

Vermont. Leahy's. legislation would In turn. Regional Centers provide C-enter program in 2003: and this suc- 

also strengthen the Regional Center 'Opportunities to foreign investor. ul cessfulpartnershipbgtween.:,merican j 

pilot program at the U.S: Citizenship invest in new American projects, as entrepreneurs and the USCIS.is'worlh 

and Immigration Services (USCIS). .weil as an i enue to citizenship. say ink*..Alakin~~•tliis program pzrma- 

  The Regional Center pilot program while adding Lin additional layer-of nentws uld pr6mote further tong. Cerro 

was first created in 1993. and allows a screening against immigration fraud. im renitent,in,Vermtin.t.',ln,par.indus- 

regional govemmental agency or pri- Fore=ign investors seeking legal per- tries and in,our econom} With the 

vate entity within a state -to apply to manent tesidenc}• through investment country on the ,brink of a recession, 

the' USCIS, for designation as a must pledge aminimum of S500d0t10 w-e• should-.be doing all w•e.-"can to 

Regional Center: The designation to a targeted prcily ect within a Region- lnrrease jobs and pi;Vide: idditional            mom MUMA 

allows agencies or entities. involved al-Center and indeperidenti}'appl}• for access to capital to`~ aitr local Patrick Leohn 

to attract foreign investment to the an ET3=5 visa `If approved by USCIS, econonxies." 

region, bringing money and jobs into foreign investors are. grintc. a condi- The Regional'Center pro:;rarii has ment through the Regional Centers 

rt:gionril ecaomies;Through Leahy's clonal t~vo-y'oargreen cuici.: rifter two gene rat ed. millions of dollars in.job- totaled $500 million with the creation 

efforts, Vermont's Regional Center years,,the investor-mustliro'ide proof erearina igvesttnetits since its incept of 10,000 new An-v4icnn jobs, and   M 

was established in 1997 and rechar- that ten jobs within there d6n hdve Lion. 'There are 17 Regional Centers USCIS officials have estimated that      X 

teied in 2007. Two Vermont ski berm created as a iestilt of"tite•ini'asi across the country. including the Ver- direct investment thrcill h the pit-, M 

resorts have active) } participated. in ment and;that the) hae•e mer;addi- mont tenter. In 2007 alone. invest- grnm<wlll double in 2(?U8. 
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     JAY PEAK 

       V E R M O N T 

     FOR IMMEDIATE RELEASE 

     Contact: Alicia De Martini 

             PMG Public Relations 

             Phone: (802) 863-3929 ext:102 

             E-Mail: alicia@peoplemakinggood.com 

     July 8, 2010. 

     SEN. LEAHY BREAKS GROUND FOR1 AY PEAK DEVELOPMENT 

                          ON JULY 7 

       Senator Launches Construction of New Hotel and Water Park, Tours' 

                 Completed Phase I Infrastructure 

     Jay, VT— On Wednesday,.July 7, Senator Patrick Leahyattended a ground-breaking ceremonyfor the 

     next phase of the $100+ million Jay Peak Resort redevelopment project. Resort President Bill Stenger 

— - - gave Leahy; state-officials-and the press a tour of the facilities completed to date, includinga new lodge 

     with 57 luxury suites,. restaurant, bar, spa: and retail facilities; an indoor ice arena, and a golf clubhouse 

     with restaurant, pro shop andthree luxurysuites. 

       The ceremony broke ground for two major facilities: a 170-suite hotel to replacetthe old Hotel Jay,.and. 

     a state-of-the artindoor water park. 

       Jay Peak officials say that the developmentwill result in four season, weatherproof destination for 

     vacationers from the US and Canada Mr. Stenger noted that more than 1,000 new year-round jobs, both 

     direetlyand indirectly, will be created at the resort as a result of the expansion, and local businesses will 

     feel a positive economic impact as well, as the resort attracts guests to the area. throughout the:year. He 

     also: points out that much of the development was financed through the innovative EB5 program This 

     strategic capital-raising approach will help Jay Peak maintain its traditional focus on being a.skier and 

     rider's mountain, even while adding new amenities. 

                            MORE— 
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   Mr. Stenger spoke admirably of both Senator Leahy and the EB5 program at the event: 01 can say to     j 

you without doubt, that were it not for the extensions of the E135 program that Senator Leahy has 

championed and spearheaded, we would not be here today." Senator Leahy praised Mr. Stenger for his 

foresight and willingness to step up in the major project, and pledged to keep the EB5 program going. 

   The massive construction project has proceeded on schedule and on budget, according to Jay Peak 

Marketing Vice President Steve Wright. "With the Tram Haus Lodge, Ice Haus arena and Goff Clubhouse 

all open for business, a visitor gets a real feel for the vision that started out as a pile of blueprints a few 

years ago. You can really see how we're coming together as a destination that will offer a rich vacation 

experience, with diverse dining, lodging and recreation options for every day of a guest's stay. It's not like 

anything else in the East" 

   Ariel Quiros, co-owner of the resort, shares the excitement for the developments: 'I am so proud of 

what our team has been able to accomplish in such a short amount of time. You can already see the effect 

our growth is having on both business at the resort and inside this special community. We're looking 

forward to completing Phase 2, creating more direct and indirect jobs at the resort and in the region, and 

welcoming more guests on a year round basis.' 

   When fully complete in 2012, Jay Peak will have added the following amenities: 

   •  Lodging: Lodging options including 57 luxury suites in the Tram Haus lodge, three deluxe

      condominium suites at the Golf Clubhouse, and 170 suites in the new Hotel jay. 

   •  Dining: Resort guests will be able to choose from a variety of dining options across seven

      restaurants and casual eateries. Alice's Table at the Tram Haus Lodge features a Vermont-inspired 

      menu, the Clubhouse Grille restaurant and bar offers American-style food, and the Tower Bar at 

      the Tram Haus Lodge has lighter fare and appetizers. The Ice Haus Arena has its own heated snack 

      bar and cafa, and the Aroma Caff: offers beverages and snacks. The new Hotel Jay will offer three 

      additional restaurant options. 

   •  Recreational activities. The Ice Haus arena features an NHL-sized rink with room for 700

      spectators, and offers skating lessons, hockey games and curling tournaments. The Golf Clubhouse 

      is available for golfers in the summer and serves as a Nordic Ski Center during the winter. The 

      Taiga Spa & Fitness Center at the Tram Hans Lodge is available for massage therapy and spa 

      treatments, as well as fitness and yoga classes. The indoor water park, opening with the new hotel 

      in 2012, will feature a state-of-the-art retractable roof for year-round access. It will have one of 

      the longest indoor rivers in North America, a kamikaze straight drop (the first indoor of its kind in 

                                                                                                      1 
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         North America) and a double Flow Rider surf machine. There will also be an area available for 

r        smaller children. 

r    Jay Peak Resort's $100+ million redevelopment project includes: The Tram Haus Lodge, a mix of studio,1 and 2 

     bedroom suites and one 3-bedroom suite, each with fireplace, flat screen television, full kitchen, deck and mountain 

     and valley views. The Tram Haus also features a bar and restaurant with seating for up to 180, a fitness center, 

r    coffee shop and bakery, and a gift shop. The Ice Haus indoor ice arena came online June 1, followed later in the 

     month with the opening of the Golf Clubhouse, which is adjacent to the 181h hole of the championship golf course. 

     Under construction is an indoor water park, and second hotel with 120 rooms, both scheduled to open in 2012. 
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  F                 DRIAN GGULDING recently moved with his wife, h7ajclla, and three OR SAVE T1110 

                    young ebildren to Wilmington, N.C.'It's gorgeous here,' he said, pr*n 

                    referring to the region's temperate climate. nCPR,IITS 

                                                                                                         SHARE 

  r                                Enlarge Ttds Unage But Mr. Goulding also has a strong 

                                                       interest in the Colder environs ofAWN 

                                                       northern Vermont and, specifically, the 

                                                       success of a new hotel at the Jay Peak 

                                                       s1d resort, five miles from the Canadian border. if the hotel, 

                    }t" expected to open next fall, succeeds, Mr. Goulding and his 

                                                       family, who are from Ireland, will be allowed to remain in 

  r"!                    >, o c..., f 111 ,. fn', T.,. the United States. 

                    B81 Sleeper ire that he hasrecelved 

                    SITS mallm eam 35 kmkptrraston. lbe Gouldutgs are among the beneficiaries of a program 

                                                       that grants foreigners legal residency in the United States if 

                    they invest in job-creating businesses. "if, in two years, the project has delivered the 

                    employment to the state of Vermont,° Mr. Goulding said, he will receive a permanent 

                    green card. 'if the project collapses,' he said, "I won't." 

                    But Bill Stenger, the president and chief operating officer ofJay Peaki doesn't see much 

                    danger of the project failing. At a time when bank loans are becoming harder to get, Mr.                MOST POPULAR 

                    Stenger said he had received the money he needs to construct the hotel — $17.3 million —                 EJANLEO BLOGGFn SF. PAC 

                    from 35 investors, all of whom are hoping to become permanent residents of the United 

u                   States.                                                                                                    t. David BLonks: The lung Defoe 

                                                                                                                               A. PractienlTravelerlTnns-A:WnticMigbts: Getting ro 

                                                                                                                                  Earope is About to Gel F,sier 

                    Under the program, known as EB-5, a foreigner receives a green card for investing 

                                                                                                                               3. Bats Perish, and No One Knows Why 

                    $5on,000 in a business in a rural or high-unemployment area. With currency exchange                        4. Well: When the Bully Sittin The NextCubicle 

                    rates what they are — the dollar has fallen sharply against the euro and British pound — 

                                                                                                                               5. Stripping Cereal and FM and Packing on Poonds 

                    the required investment 'is very affordable to many foreigners,' Mr. Stenger said.                         6. Ideas &Trends:A Gu!de to the Freneb. dandle Wit1i 

                                                                                                                                  Cam. 

                    To tap into that source ofcapital, Mr. Stenger formed an alliance with Rapid USA Visas,                    7. Maureen Dowd: Hillary or Nobody? 

                    which has offices in Naples. Ma., and in London. Ile company's clients arelooking to                       8. Bob Herbert: il6 a Powerful Speech, Obama Offers a 

                    make their homes in the United States — in many cases, as retirees in the. Sun Belt. (Under                   Challenge 

                    the law creating the EB-5 visas, they need never set foot in the state where the money is                  g. Findings: Am We Ready to TrAck Arbon Footprints? 

                    invested.)                                                                                                 to. Imly's.Trosh Crisis Taints Reputation of a Pored 

                                                                                                                                  Chem 

                    'Its win-win-ruin, said Steve Yale-Lotter, an leis-5 expert who teaches immigration law at               G. to C-0.1e LIM 

                    Cornell University the business gets capital, residents get jobs and the investor gets a 

                    gTyxa card. 
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            NYC-Metra 

                                                                                     ^ More likely to want to be seen as "extravagant" 

               Includes New,Ybrk:Cft 

                   y r'                                                                 (compared with MA & VT); "elegant" (.corpared with v-r), and 

                                                                  IN "conservative" (compared with MA) 

            ,.and. 

                                    OL 

                                                                                     ^ More likely have a household income >$100K 

                                                                                        (compared with VT a Canada metro) 

                                                                                     ^ More likely to spend $1,000+ at their destination 

                                                                                        (compared with MA) 

                                                                                     •  More 'likely to vacation for 1 to 2 weeks (compared

                                                                                        with MA VT) 

                                                                                     ^  More likely to stay in a house/condo (compared with 

                                                                                        Canada metro Et Vr) 

                                               o ^ Less likely to be married (compared with Vr) 

                                                                                     ^ Top-5 vacation destinations excluding VT: Mid- 

                                                                                        Atlantic shore, Adiron.dacks,; Poconos, other 

                                                                                        destinations, West Coast 

                                       -          x Views image of snowmobile Et bridge as most

t               i%eSCf'vv"r'i"ree- fi 'ou free to 

                                                                                        relevant winter image 

                corne a.s.you. ate;`, sun-dren.ched' dock ,. 

                "savoring-sweet strawberries", `tfun", Doesn't view image of church as very relevant 

                f(reading." or ".reconnect" as relevant or -                         ^ Views "Not crowded is a top 5 important 

                ,n0txelevant to VT attribute while overall winter vacationers do not 

                                                                                     ^ Doesn't differentiate much across competitive 

            IS ilS:Q' set..but views VT to lead. "hearty and hea-lthy" 

               Yiurt+s 1R • ta4 

     wiK.".......,.,..... w.—« ........... ....... .. .... .. +....mow.: _ .+—..e, .. .:..w.w.».....................~~.~..                                     45 



                                                                        a 

                                                                                                                               vacation" s 

                                                                                                                                   ^ More like y to want" to be seen .as""thrifty" 

                                                                                                                                        (compar"ed with :NYC a Canada metro) and adventurous 

                                                                                                                                        (compared, with :NYC-metro) 

                                                                                                                                   ^ More likely to participatie in outdoor activities 

                                                                                                                                   ^ Mo'r:,.e ti'kely to take.,Z-.night,-vaca0gns 

                                                                                                                                   ii More likely to stay jf 'house ic6nd6,(compared with 

                                                                                                                                        Cahada metro a VT) 

                                                                                                                                        More likely have a household income >$100K 

                                                                                                                                         compared. with VT) 

                                                                                                                                   ^ Less likely to spend $1,0.00+ at their destination 

                                                                                                                                        (comp ared: with. NYC £t-Canada.metro.) .. g 

                                                                                                                                   ^ Top 5 vacation destinations excluding VT NH, ME, 

                                                                                                                                        Cape Cord. a .the, Islands, : Ri, other destinations 

                                                                                                                                                                                                      ti 17 

                                                                                                                                   ^lews=`~lot;"crowded" and e.asj to gei tt~ as 

                                                                                                                                        more important compared;tp-,other vacationers 

                                                                                                           4evant Views VT' rvio,c~vwW`Iunspoiled landscape" and 

                                                                                                                                        lead "en-vi' nhientally=minded              w - 

                                                                              n "hf-av; wool Views the image of the farmers' market as the 

                      blankefis" " heart stew", "sun-drenched . y` image;"                                                              °rnos~ relevant summer 

                      dock "J.: spirit"or unassuming as "Views image of snowrnobile It bridge as more 

                      relevant  1N0 or not rel"e" vaht to.. VT                                                         :, ..r v                    an ; than Canada a a and,                          VT vacationers 

.               IR                                                                                                                           .n 

                                                                                                                                    rc w6                                                                                                                'A '~I~ 

                                                                                                                                                                                                                                                                                    I 



     Canada Me tro                              Oak- ins for luxury vacations in Canada 

                                                or Northeastern U 

                                                  • More likely to want to be seen as "people-

                                                    oriented", "extravagant" (compared with MA Et v*r) and 

                                                    "rebellious" (compared with MA Et NYC metro) 

                                                  ^ More likely to take 1-2 week vacations 

                                                  • More likely to spend $4,:000+ at their

                                                    destination (compared with MA it VT). 

                                                  ^ More likely to spend $1,:000+ travelling to their 

                                                    destination 

                                                  ^ More likely to shop and do cultural activities 

                                                    (compared with MA a vr) on their vacations 

                                                  ^ Views "Natural" is a top 5 important attribute 

                                                    while overall winter vacationers do not 

                                                  ^ More likely to stay at a hotel (compared with MA Ft VT) 

    • The word "adventure)' is.more polarizing    • Top 6 vacation destinations excluding VT:

    • ".Sun-drenched docks-" I!: relevant for       eastern Canada, western Canada, other 

      Canadian but,: of for other regions           destinations, NH, ME, Adirondacks 

    • Doesn't. view "heavy wool blankets", "free" ^ More likely to have not noticed ads. for Vermont 

      in "you're free to come as you are", "fresh ^ "Warm friendly people" is as important as 

      tr6cks", 11.easters.", "counting. Stars" or   "good value" 

      "reconnect" as relevant or not relevant     ^ Views VT to lead f co-own "warm, friendly 

;u,a _W'_a _ ,~~J _ people" with .Canaca                  .. . ._                                 7 



Vermont .                                               LookinS to relax and be seen as 

                                                        outd'o&.s' 

                                                          •  More Likely to want to be seen as "outdoorsy"

                                                             and "natural" and "thrifty" (compared with NYC Et 

                                                             Canada metro) 

                                                             More likely to "relax" on their'winter vacation 

                                                          ^ More likely to have a household income <$50K 

                                                             and not have graduate degree 

                                                          ^ More likety to'be married and /'or female 

                                                          ^ More-'tikety'to tak a dayti i.0 or;1~hight 

                                                             vacation 

                                                          ^ Top 5, Vacation destinations excluding VT' ME, 

                                                             :NH, Ad eond cks other°destinations;       'R II ; 

                                                             Views VT-as'rnuch' more differentiated than 

                                                             out'.Qf-state vacationers` ` 

                                                             VJJews the images of the covered' bridges as 

                                                             m. re relevant to:.VT 

                                                             Views irnages of "tire field with caws: and 

                                                             church as clearly mare retleyant 

                                                             Doesn't - ew the word "upscale" as polarizing 

                                                                                                                                 t 



 C~                                                          EXHIBIT W 

                                                     OWN& 1615-002 p.- 

      Department of Homeland Security Form I-526, Immigrant Petition 

  H"  U.S. Citizenship and Immigration Services by Ailed Entrepreneur 

                  Do Not Write in This Block - For USCIS Use Only (Except G-18 Block Below) . . 

      Classification   Action Block         Fee Receipt 

 L 

      Priority Date 

                                            To be completed by Attorney or Representstlye, If any 

           -                                C3G-28 is attached 

                                            Attorney's State License No. 

      Remarks: 

      aanx i ur rte. - ><ype or print in nracir mu. 

      Part 1. Information About You 

      Family. Given Middle 

      Name Name Name 

      In We of Street 

      Number and Name: 

      Address:. Apt. Number 

 BIN, 

                     State or zip/postal 

      City Province _~ Coun Code 

      Date of Birth Country Social Security # A # 

      (mm/dd/yyyy) of Birth (if auy) (if =Y) 

 iIf-you are hithe United States, provide Date of Arrival 

      the following information: (mm/dd/yyyy)    I-94 # I 

      Current Date Current Status        --tDaytime Phone # 

 ! Nonimmigrant:Status Expires (mm/ddlyyi      with Area Code 

 !~ Part 2. . Application Type (Check one) 

           Thu petition is based on an investment in a commercial enterprise in a targeted employment area for which the required 

         ®. amount of capital invested has been adjusted downward. 

 i Thus petition it based on an invesuftent in a commercial enterprise in an area for which the required amount of capital invested 

           has:been adjusted upward 

       e. This petition is based on an investment in a commercial enterprise that is not in either a targeted area or in an upward 

           adjustment area 

      Part 3. <:Information About Your Investment 

      Name of commercial enterprise in which funds are invested Jay Peak Hotel Suites Stateside L:.P. 

      Street 14850 VT Route 242, Jay, VT 058.59-9621 

      Address 

      Phone # Business organized as 

      witLArea Code +3 {802) 327-2222 (corpora Limited. Partnership 

                               (corporation, partnership, etc,) 

      Kind of business Date established 

      (e g. funaiture tnanufacttaer) Resort .Development (mmlddlyyyy) i 1!1812011 IRS Tax # $M703826 

      RI EiYID : 'MUBM.MW: RELOCATED SENT 

} 

                                                         Foiut I=iz3 (Rev 11 : 



If yon: are not the sole investor iq the neW commeccaa) enterprise, list on s_epatate. paper the Dames of all other patties (natural and non- 

natural) who hold,a.percentage share of ownership of thdmw. entetpnse and indicate whether any of these parties is seeking 

classification.as analien enttepre.~.Include the name, percentage of ownership, and.-whether or not, tliepersdn is seeking classification 

under seetion 2O(b)(5 ND I'L.~ "tiatwaL" party would lie an individual person. and a "non-natural" party would be as entity such as a 

corpoh`atiot. consortium, investment grasp, partueisliip; etc. 

If you indicated in Part .2 that the entepises:in a targeted employment,area           Oi State                    Vertu out 

or ii- an upward adjustment area, shame the county and State County 

Part.4. - . Addt%nal.Informai#onAhout the Enterprise 

Typo ,of Enterprise (check one).'' 

  ® New commercial enterprise resulting from the creatiorr of s new business 

  ^ New commercial enterprise Tesoltmg fmm the pw~ of an existing business: 

  ^ New commercial entetpriseresult rig front a capital investment man existing business. 

Composition of the Petitione6:Ltve§tment:' _.. . 

  Total amount in U& bank account . ......»tins. ... ......»_:. ».::..,»» ...» ....... $ 

  Total value of all assets poichased. for use in the entehprise .............. .... ....... $___~ 

  Total value of Wtproperty transferred tiuri'abroad to ig'"w'enterpnse.... _ + 

                                                                                                    F~77 

  Total Of A debt financing.: r • 

  Total stoekpuncha5es........::..R::»» 

  Other (explain cin separate paper).,.,...»...,..~. .. ...                                                    - 

  Total 

Income! 

                                                                  • 

W6enyou made the investment .' ..~::'' .: $ 1!let. $_ _ 

                                                                                                                    - 

                                                                                      t `. 

Networth: 

When 'you made'investment.»......._.... Gross..$ Now $. 

                                                   t 

                -                                           .= €~.• Fnrm =S_2 6IT!Ll YPa 2



i 

    Part S. Employment Creation Information 

    Number of full-tLne employees in the enterprise in U.S. (excluding you, your spouse, sons, and daughters) 

    When you trade your initial investment? Now Difference 

    How many of these new jobs were How many additional new jobs will be 

    created by your investment? created by your additional investment? 

G   What is your position, office, or title with the new commercial enterprise? 

    Limited Partner 

A   Briefly describe your duties, activities, and responsibilities. 

    Policy & other business issues to the extent permitted by the VT Uniform LPA 

a   What is your salary? $ What is the cost of your benefits? $ 

    Part 6. Processing Information 

    Check One: 

        The person named in Part 1 is now in the United States, and an application to adjust status to permanent resident will be 

        filed if this petition is approved. 

      ^ If the petition is approved and the person named in Part 1 wishes to apply for an immigrant visa abroad, complete the 

        following for that person: 

        Country of nationality: 

        Country of current residence or, if now in the 

        United States, last permanent residence abroad: 

           provided a United States address in Part 1, print the person's foreign address: 

        If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet: 

    Are you in deportation or removal proceedings? Yes (Explain on separate paper) ^ No 

    Have you ever worked in the United States withoutpermission? ^ Yes (Explain on separate. paper) Q No 

    Part 7. Signature Read the information on penalties in the insimcdons before completing this section. 

    I certify, under penalty of perjury under the laws of OcUnited States of America, that this petition and the evidence submitted with it 

    all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs to 

    determine eligibility for the benefit I am seekin& 

    Signature Date 

    NOM If your do not completely fill out this form or fail to the submit the required documents listed in the instructions, you may nol be 

    found eligible for the immigration benefit you are seeking and this petition may be denied. 

    Part & Signature of Person Preparing Form, If Other Than Above (Sign below) 

    I declare that I prepared this application at the request of the above person, and it is based on all information of which.1 have knowledge. 

    Signature Name Date        Print Yo . 

                                               Daytimephone. 

    Firm Name F with area code 

    Address 
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